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Dear Supetvisors:

DEPARTMENT OF HEALTH SERVICES: APPROVAL OF
EQUIPMENT MAINTENANCE AND REPAIR SERVICES

AGREEMENT FOR AUTOMATED OUTPATIENT PHARMACEUTICAL
DISPENSING SYSTEMS WITH PARATA SYSTEMS, LLC

(ALL SUPERVISORIAL DISTRICTS)
(3 VOTES)

CIO RECOMMENDATION: APPROVE (X)

IT IS RECOMMENDED THAT YOUR BOARD:

1. Authorize the Director of Health Services, or his designee, to sign and execute
an Agreement with Parata Systems, LLC, substantially similar to Exhibit I, for the
provision of equipment maintenance and repair services for automated outpatient
pharmaceutical dispensing systems installed at four Department of Health
Services facilties that are coming off the one-year purchase warranty, effective
September 1, 2007 through August 31, 2012, at an annual maximum obligation
of $145,802, and a five-year total of $729,010.

2. Delegate authority to the Director of Health Services, or his designee, to add
equipment maintenance and repair services at 11 Department of Health Services
facilties when the purchase warranty expires which is one;.year after the
equipment is installed, at the annual rate for the specific facility listed in
Attachment B, with a potential annual maximum obligation of $393,488, and a
potential five-year total of $1,967,442.

"To Enrich Lives Through Effective And Caring Service"
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3. Delegate authority to the Director of Health Services, or his designee, to increase
the maximum obligation by no more than 20 percent of the first year maximum
obligation for unanticipated maintenance and repair services, with a potential
annual maximum obligation of $107,857, and a potential five-year total of
$539,288.

PURPOSE/JUSTIFICATION OF THE RECOMMENDATION ACTIONS

In approving the recommended actions, the Board is providing for equipment
maintenance and repair services for the automated outpatient pharmaceutical

dispensing system at four Department of Health Services' (DHS) outpatient facilties,
and delegating authority to the Director of Health Services to add the remaining

facilities. The system has been installed in the outpatient pharmacies at LAC+USC
Medical Center (LAC+USC), Martin Luther King, Jr.-Harbor Hospital (MLK-Harbor) and
Hubert H. Humphrey (Humphrey) and Edward R. Roybal (Roybal) Comprehensive
Health Centers.

Along with the equipment purchase, Parata provides a one-year warranty and the

warranty commences after the equipment is installed. The maintenance and repair
associated with this Agreement begins after the purchase warranty expires. In prior
years, DHS obtained these services under a blanket Purchase Order. With the
expansion of the equipment in other DHS facilties, the annual cost wil increase,
requiring a Board contract. Attachment B lists the guaranteed annual cost for services
at these facilties.

FISCAL IMPACT/FINANCING

The annual maximum obligation for the provision of services under this Agreement for
the four' current DHS facilties is $145,802 and the five-year total is $729,010. The
potential annual increase for unanticipated maintenance and repair services at the four
current facilties is $29,160 and the five-year potential increase is $145,800. Funding is
included in the Fiscal Year 2007-08 Adopted Budget and wil be requested, if
necessary, in future fiscal years.

As additional sites are added, the maximum obligation wil increase according to the
rates listed in Attachment B. If all 11 sites install the equipment, the annual maximum
obligation for the 11 sites is $393,488 and the five-year total is $1,967,442. The
potential annual increase for unanticipated maintenance and repair services at the
11 potential facilties is $78,697 and the five-year-potential increase is $393,488.
Funding for these additional sites will be addressed as needed in future fiscal years.

The total potential maximum obligation for the provision of services under this
Agreement for the four current DHS facilties and the 11 potential sites is $539,290 for
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current services and $107,858 for unanticipated services totaling a $647,148 potential
maximum annual obligation and a potential five-year maximum obligation of $3,235,740,
The maximum obligation amounts are based on the fixed annual amounts reflected in
Attachmen B.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

DHS fills over 4 millon outpatient prescriptions a year and installed the Parata system
to improve the effciency and accuracy of prescription workflow, DHS has installed the
system at four facilities and plans to install the system at the facilties listed in
Attachment B.

The system "is a workflow dispensing system that has three processes - imaging,
packing, and filing. The system automates prescription dispensing using bar-coding
with nearly 1 00 percent accuracy for drug and dosage. By automating the prescription
dispensing process, the system frees pharmacists' time to interact with and counsel
patients and physicians who prescribe the medications.

The system sets new industry benchmarks .for size and performance with a compact
machine that counts up to 25 tablets a second, and processes more than 150
prescriptions an hour, or one prescription every 18-25 seconds. It uses a bar-coded
maintenance system to ensure' accuracy and eliminate the potential for human error.
The system enhances, rather than re-engineers pharmacy performance, with features
that replenish drugs without interrupting operations, caps completed prescriptions and
places them in alphabetical order by patient last name.

Under the Agreement, Parata wil provide telephone support 15 hours a day/seven days
a week, quarterly preventive maintenance services, system updates, all dispensing
machine parts, and if needed, a service technician wil arrive no later than four and
one-half hours from dispatch including after hours and weekends.

The Agreement includes the latest Board-mandated provisions. Attachment C identifies
the negotiated Agreement terms requested by Parata and approved by County Counsel
and the Chief Executive Office's Risk Management Office, as appropriate. County
Counsel has approved Exhibit I as to form, Attachment. A provides additional

information. The Chief Information Offcer concurs with the Department's
recommendation (see Attachment A-I),'

DHS has determined that this is not a Proposition A Agreement because the services
~re provided ona part-time or intermittent basis, and therefore, provisions of the
County's Living Wage Program do not apply.
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The administration at each facility wil monitor the contractots performance and assure
compliance with the terms and conditions of the Agreements.

CONTRACTING PROCESS

DHS procures the continued maintenance and repair services from the Original
Equipment Manufacturer whenever possible especially when a proprietary system is
acquired, DHS began purchasing the system from McKesson Automated Systems Inc.
several years ago. Parata purchased the outpatient automated pharmaceutical

dispensing portion of this company iii 2006.

IMPACT ON CURRENT SERYICESJOR PROJECTS)

Approval of these actions wil allow DHS to ensure the smooth and safe operation of the
automated outpatient pharmaceutical dispensing systems.

When approved, .the Department of Health Services requires three signed copies of the
Board's action.

Respectfully submitted,

lJ~~wed by:~.~
Chief Information Officer

~ T ~(2
WILLIAM T FUJIOKA
Chief Executive Officer

WTF:SRH:SAS
DRJ:L T:bjs

Attachments (4)

c: County Counsel

Director and Chief Medical Officer, Department of Health Services
Director, Internal Services Department

082107 _DHS_Parata



ATTACHMENT A

SUMMARY OF AGREEMENT

1. TYPE OF SERVICES:

Maintenance and repair services of automated outpatient pharmacy dispensing systems.

2. AGENCY ADDRESS AND CONTACT PERSON:

Parata Systems, LLC
2600 Meridian Parkway, Suite 100
Durham, North Carolina 27713
Attention: Chief Financial Offcer
Telephone: (919) 433-4300 Fax: (919) 443-4301

E-mail: info(Qparata.com

3. TERM:

Effective September 1,2007 through August 31,2012 for services at LAC+USC, MLK-Harbor,
Humphrey and Roybal and effective one year following installation of the equipment at the
remaining 11 DHS facilties.

4. FINANCIAL INFORMATION:

The maximum obligation for the provision of services under this Agreement is $145,802.05 and the
five-year total is $729,010.25. The total potential annual increase for unanticipated maintenance
and repair services is $29,160 and the five-year potential increase is $145,800. Funding is
included in the Fiscal Year 2007-08 Adopted Budget and will be requested, as necessary, in future
fiscal years. As additional sites are added, the maximum obligation will increase according to the
rates listed in Attachment B. If all 11 sites install the equipment, the maximum obligation for these
sites will be $539,290. The total potential annual increase for unanticipated maintenance and
repair services will be $107,858 and the five-year potential increase wil be $539,290. Funding for
these additional sites wil be addressed as needed in future fiscal years.

5. GEOGRAPHIC AREA SERVED:

All Districts.

6. ACCOUNTABILITY FOR PROGRAM MONITORING AND EVALUATION:

Administration, at the facilities.

7. APPROVALS:

LAC+USC Medical Center:
MLK-Harbor Hospital:
Humphrey Comprehensive Health Center:
Roybal Comprehensive Health Center:
Contracts and Grants: ,
County Counsel (approval as to form):

Pete Delgado, CEO
Antionette Smith Epps, CEO
FloreUa Taylor, Lead Administrator
Harry Furuya, Acting Administrator

Cara O'Neill, Chief
Andrea E. Ross, Senior Associate County Counsel



ATTACHMENT B

EQUIPMENT MAINTENANCE AND REPAIR SERVICES
AGREEMENT FOR AUTOMATED OUTPATIENT PHARMACEUTICAL

DISPENSING SYSTEMS WITH PARATA SYSTEMS, LLC

i. DHS FACILITIES COVERED BY AGREEMENT EFFECTIVE SEPTEMBER 1, 2007

$ 41,033.58

$ 21,844.80

$ 42,835.34

$ 40,088,33

$ 145,802.05

II. DHS FACILITIES COVERED BY AGREEMENT ONE-YEAR AFTER EQUIPMENT
INSTALLATION

1.

2.
3.
4.

1.
2.
3.
4.
5.
6.
7.
8.
9.

$40,539.80
$43,835.34
$25,276,68
$35,119.83
$56,351.53
$41,838,79
$34,411.12
$39,542.80
$26,221,93

September 1, 2007

Se tember 1, 2007
September 1, 2007
Se tember 1, 2007

To be determined.
To be determined.
To be determined.
To be determined,
To be determined.
To be determined.
To be determined,
To be determined.
To be determined.

$25,073.95 To be determined.
$25,276,68 To be determined.

SUB-TOTAL $393,488.45
TOTAL $539,290.50

10.
11.

RF:r
board letter phannacy parata attachments 07.30.07 ceo corrections



AGREEMENT PARAGRAPH

INDEMNIFICATION

TERMINATION FOR DEFAULT

ATTACHMENT C

REVISED LANGUAGE

The following paragraph has been added to the INDEMNIFICATION
PARAGRAPH limiting liabilty between the parties to the annual cost
of the Agreement.

MUTUAL LIMITATION OF LIABILITY: IN NO EVENT WILL EITHER
PARTY BE LIABLE TO EACH OTHER FOR ANY SPECIAL,
INCIDENTAL, PUNITIVE, INDIRECT OR CONSEQUENTIAL
DAMAGES; NOTWITHSTANDING ANYTHING HEREIN TO THE
CONTRARY (OR IN THE STANDARD PROVISIONS), EACH
PARTY'S TOTAL CUMULATIVE LIABILITY (EXCLUDING
COUNTY'S PAYMENT OBLIGATIONS HEREUNDER) TO EACH
OTHER UNDER THE CONTRACT DOCUMENTS AND WITH
RESPECT TO ANY SOFTWARE OR SERVICES DELIVERED
UNDER THE CONTRACT DOCUMENTS WILL BE LIMITED TO
$539,000.

The Paragraph has been revised to give the Contractor 10 days
instead of 5 days to cure the failure and adds a reasonableness
clause to the County's judgment:

TERMINATION FOR DEFAULT: County may, by written notice of
default to Contractor, terminate this Agreement immediately in any
one of the following circumstances:

A. If, as determined in the sole and reasonable judgment of
County, Contractor fails to perform any services within the times
specified in this Agreement or any extension thereof as County
may authorize in writing; or

B. If, as determined in the sole and reasonable judgment of
County, Contractor fails to perform and/or comply with any of the
other provisions of this Agreement, or so fails to make progress
as to endanger performance of this Agreement in accordance with
its terms, and in either of these two (2) circumstances, does not
cure such failure within a period of ten (10) calendar days (or
such longer period as County may authorize in writing) after
receipt of written notice from County specifying such failure.

TERMINATION FOR CONVENIENCE The notice period was extended to 180 days for notice of termination
from the County standard of 10 days notice.

TERMINATION FOR MATERIAL Removed since similar to Termination for Default.
BREACH

RF:r
board letter pharmacy parata attachments 08.02.07



cia ANALYSIS
DEPARTMENT OF HEALTH SERVICES (DHS) AGREEMENT WITH PARATA
SYSTEMS, LLC, FOR EQUIPMENT MAINTENANCE AND REPAIR SERVICES

FOR AUTOMATED OUTPATIENT PHARMACEUTICAL DISPENSING SYSTEMS

cia RECOMMENDATION: 1: APPROVE D APPROVE WITH MODIFICATION

D DISAPPROVE

Contract Type:
1: 

New Contract

D Sole Source Contract
D Contract Amendment
D Hardware Acquisition

D Contract Extension
D Other

New/Revised Contract Term: Base Term: 5 Yrs # of Option Yrs.Q

Contract Components:
D Softare D Hardware
.1: Professional Services

D. Telecommunications

Project Executive Sponsor: Bruce A. Chernof, M,D., Director and Chief Medical Officer

. Budget
Information:

Current Facilties Planned Facilties
Total all Facilties

(4) (11 )
Y-T-D Contract Expenditures $0 $0 $0
Requested Contract Amount:

5 Year Maintenance $729,010 $1,967,442 $2,696,452.00

5 Year Contingency $145,802 $ 393,488 $539,290.00
Aggregate Contract Amount

$874,812.00 $2,360,930.00 $3,235,742.00(5 Years)

. Project Background:
Yes No Question

D 1: Is this project legislatively mandated?

D 1: Is this project subvented? If yes, what percentage is offset?
.

D 1: Is this project/application applicable to (shared use or interfaced) other
departments? If yes,' name the other department(s) involved?
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Strategic Alignment:
Yes No Question
~ D Is this project in alignment with the County of Los Angeles Strategic Plan?

rz D Is this project consistent with the currently approved Department Business
Automation Plan?

~ D Does the project's technology solution comply with County of Los Angeles IT
Directions Document?

~ D Does the project technology solution comply with preferred County of Los Angeles
IT Standards?

D ~ This contract and/or project and its milestone deliverables must be entered into the
Information Technoloqy Tracking System (ITIS).

Project/Contract Description:

This agreement provides for system maintenance and repair services for Parata'sautomated
outpatient pharmaceutical dispensing system (which includes all instruments, apparatuses,
machines or other similar or related articles, including operating software and hardware,
components, parts, accessories, replacements, and upgrades necessary to run the system) at
four (4) outpatient facilties (LAC+USC Medical Center (LAC+USC), Martin Luther King, Jr.-
Harbor Hospital (MLK-Harbor) and Hubert H. Humphrey (Humphrey) and Edward R. Roybal
(Roybal) Comprehensive Health Centersl,and authorizes the Director of Health Services to
add maintenance and repair services at up to eleven (11) additional facilties upon the
expiration of applicable one-year purchase warranties.

Background:

The Department of Health Services (DHS) first purchased the automated outpatient
pharmaceutical dispensing systems currently in use at MLK-Harbor several years ago and
recently installed the system at three (3) additional faciliies from McKesson Automated
Systems Inc. Parata purchased the outpatient automated pharmaceutical dispensing portionof McKesson in 2006. .
Along with the equipment purchase, Parata provides a one-year warranty which commences
when the equipment is installed. The maintenance and repair associated with this Agreement
begins after the purchase warranty expires. This agreement provides for complete systems
maintenance and repair subsequent to the expiration of the initial purchase warranties. In prior
years, DHS obtained these services under a blanket Purchase Order with the annual amount
averaging $22,000. With the expansion of the equipment in other DHS facilities, the annual
cost wil increase requiring a Board contract.
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ProjectJ ustifcation/Benefits:

DHS fils over 4 million outpatient prescriptions a year and installed the Parata system to
improve the effciency and accuracy of prescription workflow, DHS currently has the Parata
system installed at four facilities and plans to install the system at eleven (11) additional
facilities on yet to be. determined dates.

The Parata system automates prescription dispensing using bar-coding with nearly 100%
accuracy for drug and dosage. By automating the prescription dispensing process, the system
frees pharmacists' time to interact with and counsel patients and physicians who prescribe the
medications.

Under the Agreement, Parata will provide telephone support 15 hours a day/seven days a
week, quarterly preventive maintenance services, system updates, all dispensing machine
parts, and whenever needed, a service technician.

Since the Parata system is proprietary to Parata and as such, Parata is considered the Original
Equipment Manufacturer (OEM), only they can provide the necessary maintenance and
support.

Project Metrics:

DHS wil be monitoring the effectiveness of Parata's services in accordance with a very
comprehensive Statement of Work that is included as a component of the agreement that
details the contractor's responsibilties. Parata'sperformance wil be measured against the
expectations detailed in that Statement of Work.

Impact on Service Delivery or Department Operations, if Proposal is not Approved:

If this agreement is not approved, the support and maintenance necessary to keep this very
critical system up and operating properly wil not be provided. Ultimately, these systems would
fail and all the benefits realized through its use would be lost.

Alternatives Considered:

Since the automated outpatient pharmaceutical dispensing systems covered under this
agreement are proprietary to Parata, no other alternatives were considered.

Project Risks:

The only discernable risk inherent in this agreement would be the contractor's failure to
perform the required services.
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Risk Mitigation Measures:

A very comprehensive Statement of Work accompanies the agreement that wil be used by
DHS to ensure the contractor is performing all services required under the agreement in the
time frames delineated therein.

Financial Analysis:

For the existing four (4) facilties:

The annual obligation for maintenance services under this Agreement is $145,802 or
approximately $729,010 for five years. Additionally, there is a potential annual increase of
$29,160 for repair contingencies, for a five-year contingency total of $145,802. The five-year
maximum total for the four (4) facilities is $874,812.

For thE! anticipated 11 additional facilities:

As the Parata system is installed at additional outpatient sites (on yet to be determined dates),
the annual obligation could potentially increase by $393,488 for a five-year total of $1,967,442
for maintenance services at these facilties. Additionally, there is a potential annual increase of
$78,697 for contingencies, for a five-year contingency total of $393,485. The five year
maximum for the anticipated 11 facilties wil not exceed $2,360,930.

The maximum obligation under this Agreement wil not exceed $3,235,742.

CIO Concerns:

None.

cia Recommendations:

Recommend Board approval of the proposed agreement.

cia APPROVAL

Date Received: August 3, 2007

Prepared by: Earl Bradley

Date:

Approved:

Date:

P:\Drafts\DHS\Parata\CIO BRD ANALYSIS Parata2.doc



EXHIBIT I

AGREEMENT

BY AN BETWEEN

COUNY OF LOS ANGELES

AN

PARATA SYSTEMS, LLC

FOR

PREVENTIVE MAINTENANCE AN REPAIR SERVICES

OF

AUTOMATED OUTPATIENT PHACY WORKFLOW SOFTWAR SYSTEM
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Contract No.

PREVENTIVE MAINTENANCE AN REPAIR SERVICES AGREEMENT

THIS AGREEMENT is made and entered into this day
of 2007,

by and between COUNTY OF LOS ANGELES
(hereafter II County 

II ) ,

and PARATA SYSTEMS, LLC
(hereafter IIContractorll)

WHEREAS, pursuant to sections 1441 and 1445 of the

California Health and Safety Code, County has established and

operates i through its Department of Health Services (hereafter
IIDHSII) i various County hospitals, comprehensive health centers,

public health centers, and other health care facilities and

programs (hereafter collectively referred to as IIFacility(ies) II;
and

WHEREAS, County desires the services of a contractor to

provide preventive maintenance and repairs services; and

WHEREAS, County has determined that the services to be

provided under this Agreement are of a technical nature to the

extent that DHS is unable to recruit qualified personnel with the

requisite training, knowledge, or experience to perform such

services; and

WHEREAS i Contractor is authorized under the laws of the

State of California to engage in the business of providing

preventive maintenance and repair services, and possesses the

- 2 -



competence, expertise, and personnel necessary to provide such

services described hereunder; and

WHEREAS, this Agreement is authorized by provisions of

section 1451 of the California Health and Safety Code and

sections 26227 and 31000 of the California Government Code.

NOW, THEREFORE, in consideration of the mutual promises and

covenants set forth herein, the parties hereto agree as follows:

1. TERM: The term of this Agreement shall commence

effective September 1, 2007 by County's Board of Supervisors, and

shall continue for one year which will be automatically renewed

under the same terms and conditions through August 31, 2012

unless sooner canceled or terminated as provided herein. Either

party may give written notice to the other party within thirty

(30) days of the end of the year stating their request to not

renew the Agreement,

2. DESCRIPTION OF SERVICES:

A, Contractor shall provide services in the form as
described in the body of this Agreement and Exhibit A,

attached hereto and incorporated herein by reference.

B. Contractor warrants that it possesses the

competence, expertise, and personnel necessary to provide

such services.

C. The Director of Department of Health Services or

his designee (IlDirectorll) may add or remove related

equipment at DHS Facilities as necessary to provide patient

care or to assure that facility operations are maintained.

- 3 -



D. Contractor and County each acknowledge and agree

that maintenance services to be provided to County by

Contractor for any future systems purchased by County shall

be negotiated in good faith between the parties 1 providedi

however 1 that maintenance services shall be provided to

County at ten percent (10%) of the retail purchase price for

systems at a rate of no more than ten percent (10%) of the

acquisition price,

3. NONEXCLUSIVITY: Contractor acknowledges that it is not

necessarily the exclusive provider to County of services provided

under the terms of this Agreement 1 and that County has 1 or may

enter into 1 agreements with other providers of such services 1 or

may perform all or part of same 1 when possible 1 using County

employees.

4. BILLING AN PAYMENT:

A. County agrees to compensate Contractor in

accordance with the terms set forth in Exhibit A and

Schedule 11 attached hereto and incorporated herein by

ref erence .

B. Contractor shall bill DHS' Harbor-UCLA Medical

Center (Harbor) 1 General Accounting 1 Box 4791 1000 West

Carson Streeti Torrance, CA 90509¡ LAC+USC Medical Centeri

c/o Invoice Processingi P.o. Box 866011 Los Angelesi CA

90031¡ Olive View Medical Center (OVMC), c/o Invoice

Processing, 14445 Olive View Drive, Sylmar, CA, 91342¡

Rancho Los Amigos National Rehabilitation Center (Rancho),

- 4 -



c/o Finance Department, 7601 East Imperial Highway, SSA

Building - Room 2208, Downey, CA 90242¡ Martin Luther King,

Jr. -Harbor Hospital (King), c/o Harbor-UCLA Medical Center,

General Accounting, Box 479, 1000 West Carson Street,

Torrance, CA 90509¡ High Desert Health System, 44900 North

th60 Street, West, Lancaster, CA 93536, hereunder according

to the terms set forth in the payment requirements of said

Exhibi t ,

5. MAIMUM OBLIGATION OF COUNTY:

A, The maximum obligation of County for all services

provided hereunder shall not exceed the annual amounts

listed on Schedule 1.

B. The Director may adj ust the County i s maximum

obligation during each year of the Agreement term by

no more than twenty percent (20%) of the first year

allocation for unanticipated maintenance and repair

services.

6. NO PAYMENT FOR SERVICES PROVIDED FOLLOWING

EXPIRATION /TERMINATION OF AGREEMENT: Contractor shall have no

claim against County for the payment of any monies, or

reimbursements of any kind whatsoever, for any service provided

by Contractor after the expiration or other termination of this

Agreement, even if Contractor's provision of such services were

requested by County directly. Should Contractor receive any such

payment, it shall immediately notify County and shall repay or

return all such funds or reimbursements to County within a

- 5 -



reasonable amount of time. Payment by County for services

rendered after expiration/termination of this Agreement shall not

constitute a waiver of Countyl s right to recover such payment

from Contractor. This provision shall survive the expiration or
termination of this Agreement.

7. INDEMNIFICATION AN MUTUAL LIMITATION OF LIABILITY:

A. Indemnification: Contractor shall indemnifyi

defendi and hold harmless County and its Special Districts 1

elected and appointed officers 1 employees 1 and agents from

and against any and all liabilityi including but not limited

to demands 1 claims 1 actions 1 fees 1 costs 1 and expenses

(including attorney and expert witness fees) 1 arising from
or connected with Contractor 1 s acts and/or omissions arising

from and/or relating to this Agreement.

B. MUTUAL LIMITATION OF LIABILITY: IN NO EVENT WILL

EITHER PARTY BE LIABLE TO EACH OTHER FOR ANY SPECIAL 1

INCIDENTAL 1 PUNITIVE 1 INDIRECT OR CONSEQUENTIAL DAMGES.

NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRAY (OR IN THE

STANDARD PROVISIONS) EACH PARTY 
i S TOTAL CUMULATIVE LIABILITY

(EXCLUDING COUNTY 
i S PAYMENT OBLIGATIONS HEREUNDER) TO EACH

OTHER UNDER THE CONTRACT DOCUMENTS AND WITH RESPECT TO ANY

SOFTWARE OR SERVICES DELIVERED UNDER THE CONTRACT DOCUMENTS

WILL BE LIMITED TO FIVE HUNDRED THIRTY -NINE THOUSAND DOLLARS

($539/000). Howeveri this limitation of liability shall not

apply to any liability or claims for damages which are

payable under the terms of any commercial insurance policies

- 6 -



required to be maintained by Contractor pursuant to this

Agreement.

8. GENERA INSURCE REQUIREMENTS: Without limiting

Contractor i s indemnification of County and during the term of

this Agreement, Contractor shall provide and maintain, and shall

require all of its subcontractors to maintain, the following

programs of insurance specified in this Agreement, Such

insurance shall be primary to and not contributing with any other

insurance or sel f - insurance programs maintained by County, and

such coverage shall be provided and maintained at Contractor's

own expense. Contractor may satisfy the insurance coverage

requirements specified in this Agreement by providing evidence of

Contractor's self-insurance program, as described in the

INSURCE COVERAGE REQUIREMENTS Paragraph, hereinbelow. Such

evidence shall be provided in a formal declaration (on

Contractor's letterhead, if available) that declares Contractor

is self - insured for the type and amount of coverage as described
in INSURACE COVERAGE REQUIREMENTS Paragraph, hereinbelow.

Contractor's declaration may be in the form of a corporate

resolution or a certified statement from a corporate officer or

an authorized principal of Contractor. The statement also must

identify which required coverages are self - insured and which are

commercial ly insured. Contractors who are sel f - insured for

workers cGmpensation must provide a copy of their "Certificate of

Consent to Self - Insure" issued by the State in which services

will be provided. Further, Contractor i s self - insurance program

- 7 -



must be reviewed and approved by County's Risk Manager prior to

the effective date of this Agreement.

A. Evidence of Insurance: Certificate (s) or other
evidence of coverage satisfactory to County's Risk Manager

shall be delivered to Director at the: DHS; Contracts and

Grants Division; 313 North Figueroa Street, 6th Floor-East;

Los Angeles, California 90012-2659, and provide a copy to

DHS; Centralized Contract Monitoring Division; 5555 Ferguson

Drive, Suite 210; Commerce, California 90022, prior to

commencing services under this Agreement. Such certificates

or other evidence shal i :

(1) Specifically identify this Agreement,

(2) Clearly evidence all coverages required in

this Agreement.

(3) Contain the express condition that County is

to be given written notice by mail at least thirty (30)

calendar days in advance of cancellation for all

policies evidenced on the certificate of insurance.

(4) Include copies of the additional insured

endorsement to the commercial general liability policy,

adding County of Los Angeles, its Special Districts,

its officials, officers, and employees as insured for

all activities arising from this Agreement.

(5) Identify any deductibles or self-insured

retentions for County's Risk Manager approval.

County's Risk Manager retains the right to require
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Contractor to reduce or eliminate such deductibles or

self - insured retentions as they apply to County, or,

require Contractor to provide a bond guaranteeing

payment of all such retained losses and related costs,

including, but not limited to, expenses or fees, or

both, related to investigations, claims

administrations, and legal defense. Such bond shall be

executed by a corporate surety licensed to transact

business in the State of California.

B, Insurer Financial Ratings: Insurance is to be

provided by an insurance company acceptable to County's Risk

Manager with an A.M, Best rating of not less than A:VII,

unless otherwise approved by County's Risk Manager.

C. Failure to Maintain Coveraqe: Failure by

Contractor to maintain the required insurance, or to provide

evidence of insurance coverage acceptable to Countyi s Risk

Manager, shall constitute a material breach of contract upon

which County may immediately terminate or suspend this

Agreement. County, at its sole option, may obtain damages

from Contractor resulting from said breach. Alternatively,

County may purchase such required insurance coverage, and

wi thout further notice to Contractor, County may deduct from

sums due to Contractor any premium costs advanced by County

for such insurance.

D. Notification of Incidents, Claims, or Suits:
Contractor shall report to County:
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(1) Any accident or incident relating to services

performed under this Agreement which involves inj ury or

property damage which may result in the filing of a

claim or lawsuit against Contractor and/or County.

Such report shall be made in writing within twenty-four

(24) hours of occurrence.

(2) Any third party claim or lawsuit filed

against Contractor arising from or related to services

performed by Contractor under this Agreement.

(3) Any inj ury to a Contractor employee which

occurs on County property, This report shall be

submitted on a County IINon-Employee Injury Report 11 to

County contract manager.

(4) Any loss i disappearance i destructioni misuse i

or theft of any kind whatsoever of County property i

monies i or securities entrusted to Contractor under the

terms of this Agreement,

E. Compensation for County Costs: In the event that

Contractor fails to comply with any of the indemnification

or insurance requirements of this Agreement 1 and such

fail ure to comply results in any costs to County 1 Contractor

shall pay full compensation for all costs incurred by

County.

F. Insurance Coveraqe Requirements for
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Subcontractors: Contractor shall ensure any and all
subcontractors performing services under this Agreement meet

the insurance requirements of this Agreement by either:

(1) Contractor providing evidence of insurance

covering the activities of subcontractors, or

(2) Contractor providing evidence submitted by

subcontractors evidencing that subcontractors maintain

the required insurance coverage. County retains the

right to obtain copies of evidence of subcontractor

insurance coverage at any time.

9 . INSURCE COVERAGE REQUIREMENTS:

A. General Liability Insurance (written on Insurance
Services Office ("ISO") policy form "CG 00 01" or its

equivalent) with limits of not less than the following:

General Aggregate: $2 Million
Products/Completed Operations Aggregate: $2 Million

Personal and Advertising Injury: $1 Million

Each Occurrence: $1 Million
B. Automobile Liability Insurance (written on ISO

policy form "CA 00 01" or its equivalent) with a limit of

liability of not less than $1 Million for each accident.

Such insurance shall include coverage for all "owned",

IIhiredlI and "non-o\vnedll vehicles, or coverage for "any

autoll .

C. Workers' Compensation and Employers' Liability

insurance providing workers' compensation benefits, as
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required by the Labor Code of the State of California or by

any other state, and for which Contractor is responsible.

In all cases, the above insurance also shall include

Employers' Liability coverage with limits of not less than

the following:

Each Accident:

Disease - Policy Limit:

Disease - Each Employee:

Professional tiabil i ty:

$1 Million

$1 Million

$1 Million
D. Insurance covering

liability arising from any error, omission, negligent or

wrongful act of the Contractor, its officers or employees

with limits of not less than $1 million per occurrence and

$3 million aggregate. The coverage also shall provide an

extended two year reporting period commencing upon

termination or cancellation of this Agreement.

10 . SUBCONTRACTING:

A. For purposes of this Agreement, all subcontracts
must first be approved in writing by Director. Contractor's

written request to Director for approval to enter into a

subcontract shall be made at least thirty (30) calendar days

prior to the subcontractor's proposed effective date, and

shall include:

(1) Identification of the proposed subcontractor,

who shall be licensed as appropriate for provision of

subcontract services, and an explanation of why and how
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the proposed subcontractor was selected, including the

degree of competition involved.

(2) A detailed description of the services to be

provided by the subcontractor.

(3) The proposed subcontract amount and manner of

compensation, if any, together with Contractor i s cost

or price analysis thereof.

(4) A copy of the proposed subcontract. Any

later modification of such subcontract shall take the

form of a formally written subcontract amendment which

also must be approved in writing by Director in the

same manner as described above, before such amendment

is effective.

(5) Any other information and/or certification(s)

requested by Director,

B. Director shall review Contractor i s request to

subcontract and shall determine, in his/her sole discretion,

whether or not to consent to such a request on a case-by-

case basis.
C. Subcontracts shall be made in the name of

Contractor and shall not bind nor purport to bind County.

The making of subcontracts hereunder shall not relieve

Contractor of any requirements under this Agreement,

including, but not limited to, the duty to properly

supervise and coordinate the work of subcontractors.

Further, Director's approval of any subcontract shall al so
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not be construed to limit in any way, any of County's rights

or remedies contained in this Agreement.

D, In the event that Director consents to any

subcontracting, Contractor shall be solely liable and

responsible for any and all payments or other compensation

to all subcontractors, and their officers, employees, and

agents.

E. In the event that Director consents to any

subcontracting, such consent shall be subj ect to County's

right to terminate, in whole or in part, any subcontract at

any time upon written notice to Contractor when such action

is deemed by County to be in its best interest. County

shall not be liable or responsible in any way to Contractor,

or any subcontractor, or to any officers, employees, or

agents, of Contractor, or any subcontractor, for any

liability, damages, costs, or expenses, arising from or

related to County i s exercising of such a right.

F. Subcontracts shall contain the following

provision: "This contract is a subcontract under the terms

of a prime contract with the County of Los Angeles and shall

be subj ect to all of the provisions of such prime contract."

Further, Contractor shall also reflect as subcontractor !

requirements in the subcontract form all of the requirements

of the following paragraphs of the body of this Agreement:

NO PAYMENT FOR SERVICES PROVIDED FOLLOWING EXPIRATION/

TERMINATION OF AGREEMENT, INDEMNIFICATION, GENERAL INSURACE
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REQUIREMENTS i INSURACE COVERAGE REQUIREMENTS,

SUBCONTRACTING, CONSTRUCTION, and CONFLICT OF TERMS, as well

as, all of the provisions of the STANARD PROVISIONS

attachment.

Contractor shall deliver to Director a fully executed

copy of each subcontract entered into by Contractor, as it

pertains to the provision of services under this Agreement,

on or immediately after the effective date of the

subcontract, but in no event, later than the date any

services are to be performed under the subcontract.

G, Director is hereby authorized to act for and on

the behalf of County pursuant to this Paragraph, including

but not I imi ted to, consenting to any subcontracting.
11. COMPLIANCE WITH APPLICABLE LAW:

A. Contractor shall comply with the requirements of

all federal, State, and local laws, ordinances, regulations,

rules, guidelines, and directives, applicable to its

performance hereunder. To the extent there is any conflict

between federal and State or local laws, the former shall

prevail.
Any reference to a specific statute, regulation, or any

other document not prepared by County is deemed to include a

reference to any amendment thereto as of the effective date

of such amendment ¡further, this Agreement shall be

interpreted consistently with, and the parties i duties and

obligations under this Agreement shall be consistent with,
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any amendment to any applicable statute, regulation or other

document not prepared by County which occurs after the

effective date of the Agreement.

B. Contractor shall indemnify and hold harmless

County from and against any and all loss, damage, liability,

or expense resulting from any violation on the part of

Contractor, its officers, employees, or agents, of such

federal, State, or local laws, regulations, guidelines, or

directives.
12. CONTRACTOR'S OBLIGATION AS A BUSINESS ASSOCIATE UNER

THE HEALTH INSURCE PORTABILITY AN ACCOUNTABILITY ACT OF 1996:

Under this Agreement, Contractor ("Business Associate") provides

services ("Services") to County ("Covered Entity") and Business

Associate receives, has access to or creates Protected Health

Information in order to provide those Services. Covered Entity

is subj ect to the Administrative Simplification requirements of

the Health Insurance Portability and Accountability Act of 1996

("HIPAA"), and regulations promulgated thereunder, including the

Standards for Privacy of Individually Identifiable Health

Information ("Privacy Regulations") and the Health Insurance

Reform: Security Standards ("the Security Regulations") at 45

Code of Federal Regulations Parts 160 and 164 (together, the

"Privacy and Security Regulations") .

The Privacy and Security Regulations require Covered Entity

to enter into a contract with Business Associate in order to

mandate certain protect ions for the privacy and security of
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Protected Health Information, and those Regulations prohibit the

disclosure to or use of Protected Health Information by Business

Associate if such a contract is not in place;

Therefore, the parties agree as follows:

DEFINITIONS

1.1 "Disclose" and "Disclosure" mean, with respect to Protected

Heal th Information, the release, transfer, provision of access

to i or divulging in any other manner of Protected Health

Information outside Business Associate's internal operations

or to other than its employees.

1.2 "Electronic Media" has the same meaning as the term

§ 160.103. Electronic Media"electronic media" in 45 C. F. R.
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being exchanged did not exist in electronic form before the

transmission,

The term "Electronic Media" draws no distinction between

internal and external data, at rest (that is, in storage) as

well as during transmission.

i.3 "Electronic Protected Health Information" has the same

meaning as the term "electronic protected health information"

in 45 C.F,R. § 160.103. Electronic Protected Health

Information means Protected Health Information that is (i)

transmitted by electronic media; (ii) maintained in electronic

media.

1.4 "Individual" means the person who

Protected Health Information and shall

qualifies as a personal representative

is the subj ect of

include a person who

in accordance wi th 45

C.F.R. § 164.502 (g).

1.5 "Protected Health Information" has the same meaning as the

term "protected health information" in 45 C.F.R. § 164.501,

limited to the information created or received by Business

Associate from or on behalf of Covered Entity. Protected

Heal th Information includes information that (i) relates to

the past, present or future physical or mental health or

condi tion of an Individual; the provision of health care to an

Indi vidual, or the past, present or future payment for the

provision of health care to an Individual; (ii) identifies the

Individual (or for which there iS a reasonable basis for

believing that the information can be used to identify the
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Individual) ¡ and (iii) is received by Business Associate from

or on behalf of Covered Entityi or is created by Business

Associate i or is made accessible to Business Associate by

Covered Entity. "Protected Health Information" includes

Electronic Health Information.

i.6 "Required By Lawll means a mandate contained in law that

compels an entity to make a Use or Disclosure of Protected

Heal th Information and that is enforceable in a court of law.

Required by law includes i but is not limited to i court orders

and court-ordered warrants ¡ subpoenas or summons issued by a

court i grand jury i a governmental or tribal inspector general i

or any administrative body authorized to require the

production of information¡ a civil or an authorized

investigative demand¡ Medicare conditions of participation

with respect to health care providers participating in the

program¡ and statutes or regulations that require the

production of informationi including statutes or regulations

that require such information if payment is sought under a

government program providing benefits.

1.7 "Security Incident1f means the attempted or successful

unauthorized access f Use, Disclosure i modification, or
destruction of information in, or interference with system

operations of f an Information System which contains Electronic

Protected Health Information. However, Security Incident does

not include attempts to access an Information System when

those attempts are not reasonably considered by Business
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Associate to constitute an actual threat to the Information

System.

1.8 "Services" has the same meaning as in the body of this

Agreement.

1.9 "Use" or "Uses" mean, with respect to Protected Health

Information, the sharing, employment, application,

utilization, examination or analysis of such Information

wi thin Business Associate's internal operations.

1.10 Terms used, but not otherwise defined in this

shall have the same meaning as those terms in

Paragraph

the HIPAA

Regulations.

OBLIGATIONS OF BUSINESS ASSOCIATE

2.1 Permitted Uses and Disclosures of Protected Heal th

Information. Business Associate:

(a) shall Use and Disclose Protected Health Information as

necessary to perform the Services, and as provided in

Sections 2.3, 2.4, 2.5, 2.6, 2.7, 2.8, 4.3 and 5.2 of this

Agre emen t i

(b) shall Disclose Protected Health Information to Covered

Entity upon request i

( c ) ma y , as

administration

necessary for the

of its business or

proper management and

to carry out its legal

responsibilities:

(i) Use Protected Health Information¡ and

(ii) Disclose Protected Health Information if the
Disclosure is Required by Law.
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Business Associate shall not Use or Disclose Protected Health

Information for any other purpose.

2,2 Adequate Safequards for Protected Health Information.
Business Associate:

(a) shall implement and maintain appropriate safeguards to

prevent the Use or Disclosure of Protected Health

Information in any manner other than as permitted by this

Paragraph, Business Associate agrees to limit the Use and

Disclosure of Protected Health Information to the minimum

necessary in accordance with the Privacy Regulation's

minimum necessary standard.

(b) effective as of April 20, 2005, specifically as to

Electronic Health Information, shall implement and maintain

administrative, physical, and technical safeguards that

reasonably and appropriately protect the confidential i ty,
integrity, and availability of Electronic Protected Health

Information.

2.3 Reportinq Non-Permitted Use or Disclosure and Security
Incidents. Business Associate shall report to Covered Entity

each Use or Disclosure that is made by Business Associate, its

employees , representatives, agents or subcontractors but is

not specifically permitted by this Agreement, as well as,

effective as of April 20, 2005, each Security Incident of

which Business Associate becomes aware. The initial report

shall be made by telephone call to the Departmental Privacy

Officer, telephone number 1 (800) 711-5366 within forty-eight
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(48) hours from the time the Business Associate becomes aware

of the non-permitted Use or Disclosure or Security Incident,

followed by a full written report no later than ten (10)

business days from the date the Business Associate becomes

aware of the non-permitted Use or Disclosure or Security

Incident to the Chief Privacy Officer at:

Chief Privacy Officer
Kenneth Hahn Hall of Administration

500 West Temple St.
Suite 525

Los Angeles, CA 90012

2.4 Mitiaation of Harmful Effect. Business Associate agrees to

mitigate, to the extent practicable, any harmful effect that

is known to Business Associate of a Use or Disclosure of

Protected Heal th Information by Business Associate in
violation of the requirements of this Paragraph.

2.5 Availability of Internal Practices, Books and Records to

Government Aaencies. Business Associate agrees to make its

internal practices, books and records relating to the Use and

Disclosure of Protected Health Informat ion available to the

Secretary of the federal Department of Health and Human

Services for purposes of determining Covered Entity's
compl iance with the Privacy and Securi ty Regulations.
Business Associate shall immediately notify Covered Entity of

any requests made by the Secretary and provide Covered Entity

with copies of any documents produced in response to such

request.
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2.6 Access to Protected Health Information. Business Associate

shall, to the extent Covered Entity determines that any

Protected Health Information constitutes a "designated record

set" as defined by 45 C,F.R, § 164.501, make the Protected

Heal th Information specified by Covered Entity available to

the Individual (s) identified by Covered Entity as being

entitled to access and copy that Protected Health Information.

Business Associate shall provide such access for inspection of

that Protected Health Information within two (2) business days

after receipt of request from Covered Entity. Business

Associate shall provide copies of that Protected Health

Information wi thin five (5) business days after receipt of

request from Covered Entity.

2.7 Amendment of Protected Health Information. Business

Associate shall, to the extent Covered Entity determines that

any Protected Health Information constitutes a "designated

record set" as defined by 45 C. F. R, § 164.501, make any

amendments to Protected Health Information that are requested

by Covered Entity. Business Associate shall make such

amendment within ten (10) business days after receipt of

request from Covered Entity in order for Covered Entity to

meet the requirements under 45 C.F.R. § 164.526.

2.8 Accountinq of Disclosures. Upon Covered Entity's request,

Business Associate shall provide to Covered Entity an

accounting of each Disclosure of Protected Health Information
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made by Business Associate or its employees i agents i

representatives or subcontractors.

(Optional, to be used when all Uses and Disclosures permitted

in order to perform the Services will be for the Covered

Entity's payment or health care operations activities:
However i Business Associate is not required to provide an

accounting of Disclosures that are necessary to perform the

Services because such Disclosures are for either payment or

heal th care operations purposes i or both. J

Any accounting provided by Business Associate under this Section

2,8 shall include: (a) the date of the Disclosure; (b) the name 
i

and address if known 
i of the entity or person who received the

Protected Health Information; (c) a brief description of the

Protected Health Information disclosed; and (d) a brief statement

of the purpose of the Disclosure. For each Disclosure that could

require an accounting under this Section 2.8 i Business Associate

shall document the information specified in (a) through (d) i
above i and shall securely maintain the information for six (6)

years from the date of the Disclosure. Business Associate shall

provide to Covered Entityi within ten (10) business days after

receipt of request from Covered Entityi information collected in

accordance with this Section 2.8 to permit Covered Entity to

respond to a request by an Individual for an accounting of

disclosures of Protected Health Information in accordance with 45

C.F.R. § 164.528.
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OBLIGATION OF COVERED ENTITY

3,1 Obliqation of Covered Entity. Covered Entity shall notify
Business Associate of any current or future restrictions or

limitations on the use of Protected Health Information that

would affect Business Associate's performance of the Services,

and Business Associate shall thereafter restrict or limit its

own uses and disclosures accordingly,

TERM AN TERMINATION

4.1 Term. The term of this Paragraph shall be the same as the
term of this Agreement. Business Associate's obligations

under Sections 2.1 (as modified by Section 4.2), 2.3, 2.4,
2.5,2.6, 2.7, 2.8, 4,3 and 5.2 shall survive the termination

or expiration of this Agreement.

4.2 Termination for Cause. In addition to and notwithstanding

the termination provisions set forth in this Agreement, upon

Covered Entity's knowledge of a material breach by Business

Associate, Covered Entity shall either:

(a) Provide an opportunity for Business Associate to cure

the breach or end the violation and terminate this Agreement

if Business Associate does not cure the breach or end the

violation within the time specified by Covered Entity;

(b) Immediately terminate this Agreement if Business

Associate has breached a material term of this Agreement and

cure is not possible; or
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(c) If neither termination nor cure is feasible, Covered

Entity shall report the violation to the Secretary of the

federal Department of Health and Human Services.

4.3 Disposition of Protected Health Information Upon Termination

or Expiration,

(a) Except as provided in paragraph (b) of this section,
upon termination for any reason or expiration of this

Agreement, Business Associate shall return or destroy all

Protected Health Information received from Covered Entity,

or created or received by Business Associate on behalf of

Covered Entity. This provision shall apply to Protected

Health Information that is in the possession of

subcontractors or agents of Business Associate. Business

Associate shall retain no copies of the Protected Health

Inf orma t ion.

(b) In the event that Business Associate determines that

returning or destroying the Protected Health Information is

infeasible, Business Associate shall provide to Covered

Entity notification of the conditions that make infeasible.

If return or destruction is infeasible, Business Associate

shall extend the protections of this Agreement to such

Protected Health Information and limit further Uses and

Disclosures of such Protected Health Information to those

purposes that make the return or destruction infeasible, for

so long as Business Associate maintains such Protected

Health Information.
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MISCELLANEOUS

5. i No Third Party Beneficiaries. Nothing in this Paragraph

shall confer upon any person other than the parties and their

respective successors or assigns, any rights, remedies,

obligations, or liabilities whatsoever.

5.2 Use of Subcontractors and Aqents. Business Associate shall
require each of its agents and subcontractors that receive

Protected Health Information from Business Associate, or

create Protected Health Information for Business Associate, on

behalf of Covered Entity, to execute a written agreement

obligating the agent or subcontractor to comply with all the

terms of this Addendum.

5.3 Relationship to Services Aqreement Provisions, In the event

that a provision of this Paragraph is contrary to another

provision of this Agreement, the provision of this Paragraph

shall control. Otherwise, this Paragraph shall be construed

under, and in accordance with, the terms of this Agreement,

5.4 Requlatorv References. A reference in this Paragraph to a
section in the Privacy or Security Regulations means the

section as in effect or as amended.

5.5 Interpretation. Any ambiguity in this Paragraph shall be

resolved in favor of a meaning that permits Covered Entity to

comply with the Privacy and Security Regulations.

5.6 Amendment. The parties agree to take such action as iS

necessary to amend this Paragraph from time to time as is
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and executed by the parties in the same manner as this Agreement.

17. CONTRACTOR'S OFFICE: Contractor i s primary business

office is located at 2600 Meridian Parkwayi Suite 1001 Durham 
i

North Carolina, Contractor i s primary business telephone number

is (919) 433-43001 facsimile/FAX number is (919) 433-43011 and

electronic mail ("e-mail Ii) address is info~?arata, com,

Contractor shall notify Countyi in writingi of any changes made

to Contractor i s primary business address i business telephone

number i facsimile/FAX number i and/or e-mail address i as listed

hereini or any other business addressi business telephone number i

facsimile/FAX number i and/or e-mail address used in the provision

of services hereini at least ten (10) calendar days prior to the

effective date (s) thereof but in no event more than ten (10) days

after the effective date.

18. NOTICES: Any and all notices requiredi permittedi or

desired to be given hereunder by one party to the other shall be

in writing and shall be delivered to the other party personally

or by United States mail, certified or registered, postage

prepaid, return receipt requested, or overnight courier to the

parties at the following addresses and to the attention of the

person named. County i s Director of Health Services shall have

the authority to issue all notices or demands required or

permitted by the County under this Agreement. Addresses and

persons to be notified may be changed by the parties by giving

ten (10) calendar days' prior written notice thereof to the
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parties but in no event more than ten (10) days after the

effective date,

A, Notices to County shall be addressed as follows:

(1) Department of Health Services
Contracts and Grants Division
313 North Figueroa Street, Sixth Floor-East
Los Angeles, California 90012-2659
At tent ion: Director

(2) Harbor-UCLA Medical Center
General Accounting, Box 479
1000 West Carson Street
Torrance, California 90509
Attention: Chief Executive Officer

(3) Olive View Medical Center
c/o Invoice Processing
14445 Olive View Drive
Sylmar, California 91342
Attention: Chief Executive Officer

(4) Rancho Los Amigos National Rehab. Center
c/o Finance Department
7601 East Imperial Highway, SSA Bldg.-Rm
2208
Downey, California 90242
Attention: Chief Executive Officer

(5) Martin Luther King, Jr.-Harbor Hospital
12021 South Wilmington Avenue
Los Angeles, California 90059
Attention: Chief Executive Officer

(6) High Desert Health System~44900 North 60 Street, West
Lancaster, California 93536
Attention: Chief Executive Officer

(7) LAC+USC Medical Center
1200 North State Street
Los Angeles / California 90033
Attention: Chief Executive Officer

B. Notices to Contractor shall be addressed as follows:

Parata Systems, LLC
2600 Meridian Parkway, Suite 100
Durham, North Carolina
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Attention: Chief Financial Officer

IN WITNESS WHEREOF i the Board of Supervisors of the County

of Los Angeles has caused this Agreement to be subscribed by its

/

/

/

/

/
/

/
/

/
/

/
/
/
/
/
/

/

/
/

/

/

/
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Director of Health Services, and Contractor has caused this

Agreement to be subscribed in its behalf by its duly authorized

officer 1 the dayi month, and year first above written.

COUNY OF LOS ANGELES

By
Bruce A, Chernof, M. D .
Director and Chief Medical Officer

PARTA SYSTEMS 1 LLC
Contractor

By

Title 6e¿, If dr Ç¡,.)t l- BvSiÌW ~JI;¿e ~
(AFFIX CORPORATE SEAL)

APPROVED AS TO FORM
BY THE OFFICE OF THE COUNTY COUNSEL

APPROVED AS TO CONTRACT
ADMINISTRATION:

Department of Health Services

By
Cara 01 Neill, Chief
Contracts and Grants Division

EMAPARATA062 007
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STANARD PROVISIONS

1. ADMINISTRATION: Director shall have the authority to

administer this Agreement on behalf of County, Contractor agrees

to extend to Director, or to authorized federal, State, County,

and local governmental representatives, the right to review and

monitor Contractor1s program(s), policies, procedures, and

financial and/or other records, and to inspect its business

offices, facility(ies), and/or County work site area(s), for

contractual compliance at any reasonable time.

2. FORM OF BUSINESS ORGANIZATION AN FISCAL DISCLOSURE:

A. Form of Business Orqanization: Contractor shall

prepare and submit to Director upon request, an affidavit,

sworn to and executed by Contractor's duly constituted

officers, or Board of Directors, containing the following

information wi th supportive documentation:

(1) The form of Contractor's business

organization, e. g., sole proprietorship, partnership,

limited liability company (IfLLCIf), or corporation.

(2) Articles of Incorporation (or articles of

organization if contractor's organization is an LLC)

and By-Laws (or articles of organization, certificate

of formation, certificate of registration, and list of

members if Contractor's organization is an LLC) .

(3) A detailed statement indicating whether

Contractor is totally or substantially owned by another
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business organization (i, e., another legal entity or
parent corporation) .

(4) Board Minutes, or other legal documentation,

identifying who is authorized on behalf of Contractor

to conduct business, make commitments, and enter into

binding agreements with County. Such Board Minutes, or

legal documentation, shall especially confirm that the

person executing this Agreement for Contractor is an

authorized agent who has actual authority to bind

Contractor to each and every term, condition, and

obligation set forth in this Agreement.

(5) A detailed statement indicating whether

Contractor totally or partially owns any other business

organization that will be providing services supplies,

materials, or equipment to Contractor or in any manner

does business with Contractor under this Agreement,

(6) If, during the term of this Agreement, the

form of Contractor's business organization changes, or

the ownership of Contractor changes, or Contractor's

authorized person to conduct business, make

commi tments, and enter into binding agreements with

County changes; or Contractor's ownership of other

businesses dealings with Contractor under this
Agreement changes; Contractor shall notify Director in

writing detailing such changes within thirty (30)

calendar days prior to the effective date thereof.
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B. Fiscal Disclosure: To the extent it is applicable
and required by County, Contractor shall prepare and submit

to Director upon request! a statement executed by

Contractor's duly constituted officers or Board of
Directors, containing the following information:

(1) A detailed statement listing all sources of

funding to Contractor, including but not limited to,
private contributions, if any. The statement shall

include the nature of the funding, services to be

provided, total dollar amount, and period of time of

such funding.

(2) If, during the term of this Agreement, the

source (s) of Contractor's funding changes, Contractor
shall promptly notify the Director in writing detailing

such changes wi thin thirty (3 0) calendar days prior to

the effective date thereof.

3. NONDISCRIMINATION IN SERVICES: Contractor shall not

discriminate in the provision of services hereunder because of

race, color, religion, national origin, ethnic group

identification, ancestry, sex, age, marital status, political

affiliation, or physical or mental disability, or sexual

orientation in accordance with requirements of federal and State

laws. For the purpose of this Paragraph, discrimination in the

provision of services may include, but is not limited to, the

following: denying any person any service or benefit or the

availability of a facility; providing any service or benefit to
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any person which is not equivalent, or is provided in a non-

equivalent manner or at a non-equivalent time, from that provided

to others i subj ecting any person to segregation or separate
treatment in any manner related to the receipt of any service i
restricting any person in any way in the enjoyment of any

advantage or privilege enj oyed by others receiving any service or

benefit i and treating any person differently from others in
determining admission, enrollment quota, eligibility, membership,

or any other requirements or conditions which persons must meet

in order to be provided any service or benefit. Contractor shall

take affirmative action to ensure that intended beneficiaries of

this Agreement are provided services without regard to race,

color, religion, national origin, ethnic group identification,

ancestry, sex, age, marital status, political affiliation,

physical or mental disability, or sexual orientation.

In addition, Contractor's facility access for the disabled

must fully comply with section 504 of the federal Rehabilitation

Act of 1973 and Title III of the federal Americans with

Disabilities Act of 1990.

4. NONDISCRIMINATION IN EMPLOYMENT:

A. Contractor certifies and agrees, pursuant to the
federal Rehabilitation Act of 1973, the federal Americans

with Disabilities Act of 1990, and all other federal and

State laws, as they now exist or may hereafter be amended,

that it, its affiliates, subsidiaries, or holding companies,

will not discriminate against any employee or applicant for
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employment because of race, color, religion, national

origin, ethnic group identification, ancestry, sex, age,

marital status, political affiliation, physical or mental

disability, or sexual orientation,

Contractor shall take affirmative action to ensure that

qualified applicants are employed, and that employees are

treated during employment, without regard to race, color,

religion, national origin, ethnic group identification,

ancestry, sex, age, marital status, political affiliation,

physical or mental disability, or sexual orientation, in

accordance with federal and State laws. Such action shall

include, but not be limited to the following: employment,

upgrading, demotion, transfer, recruitment or recruitment

advertising, layoff or termination, rates of payor other
forms of compensation, and selection for training, including

apprenticeship.

Contractor shall post in conspicuous places in each of

Contractor's facilities providing services hereunder,

positions available and open to employees and applicants for

employment, and notices setting forth the provisions of this

Paragraph.

B. Contractor shall i in all solicitations or
advertisements for employees placed by or on behalf of

Contractor, state that all qualified applicants shall

receive consideration for employment without regard to race,

color, religion, national origin, ethnic group
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identification, ancestry, sex, age, marital status,
political affiliation, physical or mental disability, or

sexual orientation, in accordance with requirements of

federal and State laws.

C. Contractor shall send to each labor union or

representative of workers with which it has a collective

bargaining agreement, or other contract of understanding, a

notice advising the labor union or workers ' representative

of Contractor's commitments under this Paragraph.

D. Contractor certifies and agrees that it shall deal
wi th its subcontractor, bidders, or vendors without regard

to race, color, religion, national origin, ethnic group

identification, ancestry, sex, age, marital status,
political affiliation, physical or mental disability, or

sexual orientation, in accordance with requirements of

federal and State laws.

E. Contractor shall allow federal, State, and County

representatives, duly authorized by Director, access to its

employment records during regular business hours in order to

verify compliance with the anti-discrimination provisions of

this Paragraph. Contractor shall provide such other

information and records as such representatives may require

in order to verify compliance with the anti -discrimination

provisions of this Paragraph.

F. If County finds that any of the provisions of this

Paragraph have been violated, the same shall constitute a
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material breach of Agreement upon which County may determine

to cancel, terminate, or suspend, this Agreement. While

County reserves the right to determine independently that

the anti-discrimination provisions of this Agreement have

been violated, in addition, a determination by the

California Fair Employment Practices Commission or the

federal Equal Employment Opportunity Commission that

Contractor has violated federal or State anti-discrimination

laws shall constitute a finding by County that Contractor

has violated the anti-discrimination provision of this

Agreement.

G. The parties agree that in the event Contractor
violates any of the anti-discrimination provisions of this

Agreement, County shall be entitled, at its option, to the

sum of Five Hundred Dollars ($500) pursuant to California

Civil Code section 1671 as liquidated damages in lieu of

canceling, terminating, or suspending this Agreement.

5. FAIR LABOR STANDARDS ACT: Contractor shall comply with

all applicable provisions of the federal Fair Labor Standards

Act, and shall indemnify, defend, and hold harmless County, its

officers, employees, and agents from any and all liability

including, but not limited to, wages, overtime pay, liquidated

damages, penalties, court costs, and attorneys' fees arising

under any wage and hour law including, but not limited to, the

federal Fair Labor Standards Act for services performed by
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Contractor i S employees for which County may be found jointly or

solely liable.
6. EMPLOYMENT ELIGIBILITY VERIFICATION: Contractor

warrants that it fully complies with all federal statutes and

regulations regarding employment of undocumented aliens and

others, and that all its employees performing services hereunder

meet the citizenship or alien status requirements contained in

federal statutes and regulations. Contractor shall obtain, from

all covered employees performing services hereunder, all

verification and other documentation of employment eligibility

status required by federal statutes and regulations, as they

currently exist and as they may be hereafter amended. Contractor

shall retain such documentation for all covered employees for the

period prescribed by law. Contractor shall indemnify, defend and

hold harmless County, its officers, and employees from employer

sanctions .and any other liability which may be assessed against

Contractor or County in connection with any alleged violation of

federal statutes or regulations pertaining to the eligibility for

employment of persons performing services under this Agreement.

7. CONTRACTOR i S EXCLUSION FROM PARTICIPATION IN A

FEDERALLY FUNDED PROGRA: Contractor hereby warrants that

nei ther it nor any of its staff members is restricted or excluded

from providing services under any health care program funded by

the federal government, directly or indirectly, in whole or in

part, and that Contractor will notify Director in writing, within

thirty (30) calendar days, of: (1) any event that would require
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Contractor or a staff member r s mandatory exclusion from

participation in a federally funded health care program¡ and

(2) any exclusionary action taken by any agency of the federal

government against Contractor or one or more staff members

barring it or the staff members from participation in a federally

funded health care program, whether such bar is direct or

indirect, or whether such bar is in whole or in part.

Contractor shall indemnify and hold County harmless against

any and all loss or damage County may suffer arising from any

federal exclusion of Contractor or its staff members from such

participation in a federally funded health care program.

Failure by Contractor to meet the requirements of this

Paragraph shall constitute a material breach of contract upon

which County may immediately terminate or suspend this Agreement.

8. RULES AN REGULATIONS: During the time that

Contractor r s employees, or subcontractors are at Medical Center,

Contractor and such persons shall be subj ect to the rules and

regulations of Medical Center, Medical Center r s Administrator

shall furnish a copy of rules and regulations to Contractor

pertaining to Medical Center prior to the execution of this

Agreement and, during the term of this Agreement, shall furnish

Contractor with any changes thereto as from time to time may be

adopted. It is the responsibility of Contractor to acquaint

itself and such persons who may provide services hereunder with

such rules and regulations. Contractor agrees to immediately and

permanently withdraw any of its employees or subcontractors from
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the provision of services hereunder upon receipt of written

notice from the Director that: (1) such employee or

subcontractor has violated such rules or regulations, or (2) such

employee's or subcontractor i s actions while on County premises,

indicate that such employee or subcontractor may adversely affect

the delivery of health care services to County patients. The

Director must submit with such notice a written statement of the

facts supporting any such alleged violation or action.

9. STAFF PERFORMACE OF SERVICES WHILE UNER THE

INFLUENCE: Contractor shall ensure that no employee or other

person under Contractor' scontrol, performs services hereunder

while under the influence of any alcoholic beverage, medication,

narcotic, or other substance that might impair his/her physical

or mental performance.

10. UNLAWFUL SOLICITATION: Contractor shall inform all of

its officers and employees performing services hereunder of the

provisions of Article 9 of Chapter 4 of Division 3 (commencing

with section 6150) of Business and Professions Code of the State

of California (i. e., State Bar Act provisions regarding unlawful

solicitation as a runner or capper for attorneys) and shall take

positive and affirmative steps in its performance hereunder to

ensure that there is no violation of said provisions by its

officers and employees. Contractor agrees to utilize the

attorney referral service of all those bar associations within

Los Angeles County that have such a service.
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11. AUTHORIZATION WARRATY: Contractor hereby represents

and warrants that the person executing this Agreement for

Contractor is an authorized agent who has actual authority to

bind Contractor to each and every term, condition, and obligation

set forth in this Agreement and that all requirements of Contrac-

tor have been fulfilled to provide such actual authority,

12. COUNTY LOBBYISTS: Each County lobbyist as defined in

Los Angeles County Code Section 2.160. 010, retained by

Contractor, shall fully comply with the County Lobbyist
ordinance, Los Angeles County Code Chapter 2,160. Failure on the

part of any County lobbyist retained by Contractor to fully

comply with the County Lobbyist Ordinance shall constitute a

material breach of this Agreement upon which County may

immediately terminate or suspend this Agreement.

13. RESTRICTIONS ON LOBBYING: If any federal monies are to

be used to pay for Contractor i s services under this Agreement,

Contractor shall comply with all such certification and

disclosure requirements prescribed by Section 319, Public Law

101-121 (31 United States Code Section 1352) and any implementing

regulations i and shall ensure that each of its subcontractors

receiving funds provided under this Agreement also fully comply

all such certification and disclosure requirements. County shall

notify Contractor in advance regarding payment of possible

federal monies to Contractor under this Agreement.

14. COUNTY i S QUALITY ASSURACE PLAN: The County or its

agents will evaluate Contractor i s performance under this
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Agreement on not less than an annual basis, Such evaluation will

include assessing Contractor i s compliance with all contract terms

and performance standards. Contractor deficiencies which

Director determines are severe or continuing and that may place

performance of the Agreement in jeopardy if not corrected will be

reported to County's Board of Supervisors. The report will

include improvement/ corrective action measures taken by Director

and Contractor. If improvement does not occur consistent with

the corrective action measures i County may terminate Agreement or

impose other penalties as specified in Agreement.

15. RECORDS AN AUDITS:

A. Service Records: Contractor shall maintaini and
provide upon request by County i accurate and complete

records of its activities and operations as they relate to

the provision of services i hereunder.

B. Financial Records: Contractor shall prepare and

maintain on a current basis i complete financial records in

accordance with generally accepted accounting principles and

also in accordance with any additional accounting principles

and procedures i and standards i which may from time to time

be promulgated by Director. All such records shall be

sufficient to substantiate all charges billed to County in

the performance of this Agreement. Further i all financial

records of Contractor pertaining to this Agreement i

including accurate books and records of accounts of its

costs and operating expenses i and all records of services
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( including personnel provided), as well as other financial
records pertaining to this Agreement, shall be retained by

Contractor for a minimum period of five (5) years following

the expiration or prior termination of this Agreement.

During such five (5) year period, as well as during the term

of this Agreement, all records pertaining to this Agreement,

or true and correct copies thereof, including but not

limited to, those records described above, shall either: (1)

be retained by Contractor, accessible for review by County

representatives at a location in Los Angeles County, or (2)

if retained by Contractor at a location outside of Los

Angeles County, moved from such a location, to a location

within Los Angeles County for review, upon Director's

request, and made available during County's normal business

hours, within ten (10) calendar days, to representatives of

County, or federal and State governments, for purposes of

inspection and audit. In the event such records are located

outside Los Angeles County and Contractor is unable to move

such records to Los Angeles County, then Contractor shall

permit such inspection or audit to take place at an agreed

to outside location, and Contractor shall pay County for

travel, per diem, and other costs related to such inspection

and audit.

Contractor shall further agree to provide such records,

when possible, immediately to County by facsimile/FAX, or

through the internet (i.e., electronic mail (l'e-mail"J),
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upon Director i s request. Director i s request shall include

appropriate County facsimile/FAX number (s) and/or e-mail

address (es) for Contractor to provide such records to
County. In any event, Contractor shall agree to make

available the original documents of such FAX and e-mail

records when requested by Director for review as described

hereinabove.

C. Federal Access to Records: If, and to the extent

that, section 1861 (v) (1) (I) of the Social Security Act (42

United States Code ("U.S.C. ") section 1395x (v) (1) (I) J is

applicable, Contractor agrees that for a period of five (5)

years following the furnishing of services under this

Agreement, Contractor shall maintain and make available,

upon written request, to the Secretary of the United States

Department of Health and Human Services or the Comptroller

General of the United States, or to any of their duly

authorized representatives, this Agreement, books,

documents, and records of Contractor which are necessary to

verify the nature and extent of the cost of services

provided hereunder. Furthermore, if Contractor carries out
any of the services provided hereunder through any

subcontract with a value or cost of Ten Thousand Dollars

($10, 000) or more over a twelve (12) month period with a
related organization (as that term is defined under federal

law), Contractor agrees that each such subcontract shall
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provide for such access to the sub-contract, books,

documents and records of the subcontractor.

D. County To Be Provided Audit Report (s) In the

event that an audit is conducted of Contractor specifically

regarding this Agreement by any federal or State auditor, or

any auditor or accountant employed by Contractor or

otherwise, Contractor shall file a copy of each such audit

report with Director and County's Auditor-Controller within

thirty (30) calendar days of Contractor's receipt thereof,

unless otherwise provided under this Agreement, or under

applicable federal or State regulations. To the extent

permitted by law, County shall maintain the confidentiality

of such audit report (s). Failure of Contractor to comply

with these terms shall constitute a material breach of this

Agreement upon which County may cancel, terminate, or

suspend this Agreement.

E. Audit/Compliance Review: In the event County

representatives conduct an audit/compliance review of

Contractor, Contractor shall fully cooperate with County's

representatives. Contractor shall allow County

representatives access to all records of services rendered

and all financial records and reports pertaining to this

Agreement and shall allow photocopies to be made of these

documents utilizing Contractor's photocopier, for which

County shall reimburse Contractor its customary charge for

record copying services, if requested. Director shall
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provide Contractor with at least ten (10) working days prior

written notice of any audit/compliance reviewi unless

otherwise waived by Contractor.

County may conduct a statistical sample audit/

compliance review of all claims paid by County during a

specified period. The sample shall be determined in

accordance with generally accepted auditing standards. An

exit conference shall be held following the performance of

such audit/compliance review at which time the results shall

be discussed with Contractor. Contractor shall be provided

with a copy of any written evaluation reports.
Contractor shall have the opportunity to review

Countyl s findings on Contractor i and Contractor shall have

thirty (30) calendar days after receipt of Countyl s audit/

compliance review results to provide documentation to County

representatives to resolve the audit exceptions. If i at the
end of the thirty (30) calendar day period, there remains

audit exceptions which have not been resolved to the

satisfaction of County' s representatives, then the exception

rate found in the audit, or sample, shall be applied to the

total County payment made to Contractor for all claims paid

during the audit/compliance review period to determine

Contractor's liability to County.

F. County Audit Settlements: If, at any time during

the term of this Agreement or at any time within five (5)

years after the expiration or earlier termination of this
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Agreement, authorized representatives of County conduct an

audi t of Contractor regarding the services provided to
County hereunder and if such audit finds that County's

dollar liability for such services is less than payments

made by County to Contractor, then Contractor agrees that

the difference shall be either: (1) repaid forthwith by

Contractor to County by cash payment, or (2) at Director's

option, deducted from any further amount due Contractor from

County. If such audit finds that County's dollar liability
for services provided hereunder is more than payments made

by County to Contractor, then the difference shall be paid

forthwith to Contractor by County by cash payment.

16, REPORTS: Contractor shall make reports as required by

County, or DHS, concerning Contractor iS acti vi ties and operations

as they relate to this Agreement and the provision of services

hereunder. In no event, however may County, or DHS, require such

reports unless Director has provided Contractor with at least

thirty (30) calendar days i prior written notification thereof.

Director's notification shall provide Contractor with a written

explanation of the procedures for reporting the information

required.

17. CONFIDENTIALITY: To the extent that Contractor may

gain access hereunder to County patient records and information,

Contractor shall maintain the confidentiality of such records and

information from third parties, including but not limited to,

billings and County records, in accordance with all applicable
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federal, State, and local laws, ordinances, rules, regulations,

and directives relating to confidentiality. Contractor shall

inform all its officers, employees, agents, subcontractors, and

others providing services hereunder of this confidentiality

provision requirement.

18. CONTRACTOR PERFORMCE DURING CIVIL UNREST OR DISASTER:

Contractor recognizes that health care facilities maintained by

County provide care essential to the residents of the communities

they serve, and that these services are of particular importance

at the time of a riot, insurrection, civil unrest, natural

disaster, or similar event. Notwithstanding any other provision

of this contract, full performance by Contractor during any riot,

insurrection, civil unrest, natural disaster or similar event is

not excused if such performance remains physically possible.

Failure to comply with this requirement shall be considered

a material breach by Contractor for which County may immediately

terminate this Agreement.

19. PROHIBITION AGAINST ASSIGNMENT AND DELEGATION:

A. Contractor shall not assign its rights or delegate
its duties under this Agreement, or both, whether in whole

or in part, without the prior written consent of County.

Any assignment or delegation which does not have such prior

County consent shall be null and void. For purposes of this

Paragraph, such County consent shall require a written

amendment to this Agreement which is formally approved and

executed by the parties. Any billings to County by any
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delegatee or assignee on any claim under this Agreement,

absent such County's consent, shall not be paid by County.

Any payments by County to any delegatee or assignee on any

claim under this Agreement, in consequence of any such

County consent, shall reduce dollar for dollar any claims

which Contractor may have against County and shall be

subj ect to setoff, recoupment or other reduction of claims

which County may have against Contractor, whether under this

Agreement or otherwise,

B. Shareholders or partners, or both, of Contractor

may sell, exchange, assign, divest, or otherwise transfer

any interest they may have therein, However, in the event

any such sale, exchange, assignment, divestment or other

transfer is effected in such a way as to give majority

control of Contractor to any person (s), corporation,

partnership or legal entity other than the majority

controlling interest therein at the time of execution of

this Agreement, then prior written consent thereof by

County's Board of Supervisors shall be required. Any

payments by County to Contractor on any claim under this

Agreement shall not waive or constitute such County consent.

Consent to any such sale, exchange, assignment , divestment,

or other transfer shall be refused only if County, in its

sole judgement, determines that the transferee(s) is (are)

lacking in experience, capability and financial ability to
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perform all Agreement services and other work, This in no

way limits any County right found elsewhere in this

Agreement, including, but not limited to, any right to

terminate this Agreement,

C. Any assumptioni assignment i delegation, or takeover

of any of the Contractor's duties i responsibilities,

obligations i or performance of same by any entity other than

the Contractor, whether through assignment i subcontract i

delegation, merger, buyout, or any other mechanismi with or

without consideration for any reason whatsoever without

County's express prior written approval i shall be a material

breach of the Agreement which may result in the termination

of the Agreement. In the event of such termination, County

shall be entitled to pursue the same remedies against

Contractor as it could pursue in the event of default by

Contractor.

20. COMPLIANCE WITH JURY SERVICE PROGRA:

A. Jury Service Proqram: This Agreement is subj ect
to the service provisions of the County's ordinance entitled

Contractor Employee Jury Service (IlJury Service Programll) as

codified in Sections 2.203.010 through 2.203.090 of the Los

Angeles County Code.

B. Wri t ten Employee Jurv Service Pol icy:

(1) Unless Contractor has demonstrated to

County's satisfaction either that Contractor ls not a
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"contractor" as defined under the Jury Service Program

(Section 2.203.020 of the County Code) or that

Contractor qualifies for an exception to the Jury

Service Program (Section 2.203.070 of the County Code) ,

Contractor shall have and adhere to a written policy

that provides that its employees shall receive from

Contractor, on an annual basis, no less than five (5)

days of regular pay for actual jury service served,

Contractor's policy may further provide that employees

deposit any fees received for such jury service with

Contractor or that Contractor deduct from the

employee's regular pay the fees received for jury

service.

(2) For purpose of this Paragraph, and as set

forth in the Jury Service Program provision of the

County Code as described hereinabove: "Contractor"

shall mean a person, partnership, corporation, or other

enti ty, that has a contract with County, or a

subcontract with a County contractor, and has received,

or will receive, an aggregate sum of Fifty Thousand

Dollars ($50,000) or more in any twelve (12) month

period under one (1) or more County contracts or

subcontracts i II employee II shall mean any California

resident who is a full -time employee of Contractor ¡and

llfull-timell shall mean forty (40) hours or more worked

per week, or a lesser number of hours, if: 1) the
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lesser number is a recognized industry standard as

determined by County, or 2) Contractor has a long-

standing practice that defines the lesser number of

hours as full-time.

Full-time employees providing short-term temporary

services of ninety (90) days or less within a twelve

(12) month period are not considered full-time for

purposes of the Jury Service Program. If Contractor

uses any subcontractor to perform services for County

under this Agreement, the subcontractor shall also be

subj ect to the provisions of this Paragraph. The

provisions of this Paragraph shall be inserted into any

such subcontract agreement and a copy of the Jury

Service Program shall be attached to the agreement.

(3) If Contractor is not required to comply with

the Jury Service Program on the effective date of this

Agreement, Contractor shall have a continuing

obligation to review the applicability of its

"exception status" from the Jury Services Program, and

Contractor shall immediately notify County if

Contractor at any time either comes within the Jury

Service Program's definition of "Contractor", or if

Contractor no longer qualifies for an exception to the

Jury Service Program. In either event i Contractor

shall immediately implement a written policy consistent

with the Jury Service Program. County may also
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require, at any time during the Agreement term, and at

its sole discretion, that Contractor demonstrate to

County's satisfaction that Contractor either continues

to remain outside of the Jury Service Program's

definition of I'Contractor" and/or that Contractor

continues to qualify for an exception to the Jury

Service Program.

(4) Contractor's violation of this Paragraph of

the Agreement may constitute a material breach of this

Agreement. In the event of such breach, County may, in

its sole discretion, terminate this Agreement and/or

bar Contractor from the award of future County

contracts for a period of time consistent with the

seriousness of the breach.

2 i . LICENSES, PERMITS, REGISTRATIONS, ACCREDITATIONS, AND

CERTIFICATES: Contractor shall obtain and maintain in effect

during the term of this Agreement, all appropriate licenses,

permi ts, registrations, accreditations, and certificates required

by all applicable federal, State, and local laws, regulations,

guidelines and directives, for the operation of its business

operation and for the provisions of services hereunder.

Contractor shall ensure that all of its officers, employees, and

agents who perform services hereunder, obtain and maintain in

effect during the term of this Agreement, all licenses, permits,

registrations, accreditations f and certificates required by

federal, State, and local laws f regulations i guidelines and
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directives, which are applicable to their performance hereunder.

Upon Director i s written request Contractor shall provide Director

with a copy of each license, permit, registration, accreditation,

and certificate, as required by all applicable federal, State,

and local laws, regulations, guidelines and directives, within

ten (10) calendar days thereafter.

22 . INDEPENDENT CONTRACTOR STATUS:

A. This Agreement is by and between County and

Contractor and is not intended, and shall not be construed,

to create the relationship of employee, agent, servant,

partnership, joint venture, or association, as between

County and Contractor. The employees and agents of one

party shall not be, or be construed to be, employees or

agents of the other party for any purpose whatsoever.

B, Contractor shall be solely liable and responsible

for providing to, or on behalf of, its officers and

employees all legally required employee benefits. County

shall have no liability or responsibility for the payment of

any salaries, wages, unemployment benefits, disability

benefits, federal, State, and local taxes, or other

compensation, benefits, or taxes to, or on behalf of, any

personnel provided by Contractor.

C. Contractor understands and agrees that all persons

furnishing services to County pursuant to this Agreement

are, for purposes of workers i compensation liability, the

sole employees of Contractor and not employees of County.
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Contractor shall bear the sole responsibility and liability

for furnishing workers i compensation benefits to any person

for injuries arising from or connected with services

performed by or on behalf of Contractor pursuant to this

Agreement.

23. REQUIREMENT TO NOTIFY EMPLOYEES ABOUT FEDERAL EARNED

INCOME CREDIT ("EIC"): Contractor shall notify its employees i

and shall require that each of its subcontractors notify its

employees i to inform them that they may be eligible for claiming

federal EIC as allowed under the federal income tax laws. Such

notification shall be provided in accordance with the

requirements as set forth in the Department of Treasury Internal

Revenue Service's ("IRS") Notice 1015¡ copies of whichi are

available from the IRS Forms Distribution Center i by calling

(800) 829-3676.

24 . CONTRACTOR i S WARRATY OF ADHERENCE TO COUNTY i SCHILD

SUPPORT COMPLIANCE PROGRA: Contractor acknowledges that County

has established a goal of ensuring that all individuals who

benefit financially from County through contract are in

compliance with their court-ordered childi familyi and spousal

support obligations in order to mitigate the economic burden

otherwise imposed upon County and its taxpayers.

As required by County's Child Support Compliance Program

(County Code Chapter 2.200) and without limiting Contractorl s

duty under this Agreement to comply with all applicable

provisions of law i Contractor warrants that it is now in
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compliance and shall during the term of this Agreement maintain

in compliance with employment and wage reporting requirements as

required by the federal Social Security Act ((42 USC section

653 (a) J and California Unemployment Insurance Code section

1088.55, and shall implement all lawfully served Wage and

Earnings Withholdings Orders or Child Support Services Department

(lICSSDlI) Notices of Wage and Earnings Assignment for Child,

Family, or Spousal Support, pursuant to Code of Civil Procedure

section 706.031 and Family Code section 5246 (b) .

25. TERMINATION FOR BREACH OF WARRATY TO MAINTAIN

COMPLIANCE WITH COUNTY'S CHILD SUPPORT COMPLIANCE PROGRA:

Failure of Contractor to maintain compliance with the

requirements set forth in lIContractor's Warranty of Adherence to

County's Child Support Compliance Programll Paragraph immediately

above, shall constitute default by Contractor under this

Agreement. Without limiting the rights and remedies available to

County under any other provision of this Agreement failure of

Contractor to cure such default wi thin ninety (90) calendar days

of written notice shall be grounds upon which County may

terminate this Agreement pursuant to the TERMINATION Paragraphs

of this Agreement and pursue debarment of Contractor, pursuant to

County Code Chapter 2.202.

26. NOTICE TO EMPLOYEES REGARDING THE SAFELY SURRENDERED

BABY LAW: The Contractor shall notify and provide to its

employees, and shall require each subcontractor to notify and

provide to its employees i a fact sheet regarding the Safely
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Surrendered Baby Law, its implementation in Los Angeles County,

and where and how to safely surrender a baby. The fact sheet is

attached hereto and incorporated herein, and is also available on

the Internet at ww.babvsafela.orq for printing purposes.

27. CONTRACTOR'S ACKNOWLEDGMENT OF COUNTY'S COMMITMENT TO

THE SAFELY SURRENDERED BABY LAW: The Contractor acknowledges

that the County places a high priority on the implementation of

the Safely Surrendered Baby Law. The Contractor understands that

it is the County' s policy to encourage all County Contractors to

voluntarily post the County's "Safely Surrendered Baby Law"

poster in a prominent position at the Contractor's place of

business. The Contractor will also encourage its Subcontractors,

if any, to post this poster in a prominent position in the

Subcontractor's place of business. The County's Department of

Children and Family Services will supply the Contractor with the

poster to be used.

28. CONSIDERATION OF COUNTY i S DEPARTMENT OF PUBLIC SOCIAL

SERVICES ("DPSS") GREATER AVENUES FOR INDEPENDENCE ("GAIN")

PROGRA OR GENERAL RELIEF OPPORTUNITY FOR WORK ("GROW")

PARTICIPANTS FOR EMPLOYMENT: Should Contractor require

additional or replacement personnel after the effective date of

this Agreement, Contractor shall give consideration for any such

employment openings to participants in the County iS DPSS GAIN or

GROW program(s) i who meet Contractor's minimum qualifications for

the open position. For this purpose i consideration shall mean

that Contractor will interview qualified candidates. County will
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refer GAIN/GROW participants by job category to the Contractor.

In the event that both laid-off County employees and GAIN/GROW

participants are available for hiring, County employees shall be

given first priority.

29, COUNTY EMPLOYEE'S RIGHT OF FIRST REFUSAL AN

CONTRACTOR'S OFFERS OF EMPLOYMENT: To the degree permitted by

Contractor's agreements with its collective bargaining units,

Contractor shall give the right of first refusal for its

employment openings at Contractor's facility to qualified County

employees who are laid-off or who leave County employment in lieu

of reduction under County' s Civil Service Rule 19, and who are

referred to Contractor by Director (including those on a County

re-employment list). Such offers of employment shall be limited

to vacancies in Contractor's staff needed to commence services

under this Agreement, as well as, to vacancies that occur during

the Agreement term. Such offers of employment shall be

consistent with Contractor's current employment policies, and

shall be made to any former or current County employee who has

made application to Contractor, and is qualified for the

available position. Employment offers shall be at least under

the same conditions and rates of compensations which apply to

other persons who are employed or may be employed by Contractor.

Former County employees who have been impacted by County's Civil

Service Rule 19, and who are employed by Contractor shall not be

discharged during the term of the Agreement except for cause,
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subj ect to Contractor's personnel pol icíes and procedures, and

agreement (s) with its collective bargaining units,

Contractor shall also give first consideration to laid-off

or reduced County employees if vacancies occur at Contractor's

other service sites during the Agreement term.

30. NO INTENT TO CREATE A THIRD PARTY BENEFICIARY CONTRACT:

Notwi thstanding any other provision of this Agreement, the

parties do not in any way intend that any person shall acquire

any rights as a third party beneficiary under this Agreement.

31. SERVICE DELIVERY SITE - MAINTENANCE STANARDS:

Contractor shall assure that the California location (s) (e, g. ,
facility(ies) J where Contractor provides services under this

Agreement, is/are operated at all times in accordance with all

County and local community standards with regard to property

maintenance and repair, graffiti abate~ent, refuse removal, fire

safety, landscaping, and in full compliance with all applicable

local laws, ordinances, and regulations relating to the property.

County's periodic monitoring visits to Contractor's California

facility(ies) shall include a review of compliance with the

provisions of this Paragraph.

32. DAMGE TO COUNTY BUILDINGS, FACILITIES, OR GROUNDS:

Contractor shall repair, or cause to be repaired, at its own

cost i any damage to County buildings, facilities, or grounds,

caused by Contractor or any off icer i employee, or agent of

Contractor. Such repairs shall be made immediately after
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Contractor has become aware of such damage, but in no event,

later than thirty (30) calendar days after the occurrence.

If Contractor fails to make timely repairs i County may make

any necessary repairs on its own, All costs incurred by County

for such repairs, as determine by Director, shall be repaid by

Contractor upon demand.

33. USE OF RECYCLED - CONTENT BOND PAPER: Consistent with

County's Board of Supervisors policy to reduce the amount of

solid waste deposited at County landfills, Contractor agrees to

use recycled-content bond paper and paper products to the maximum

extent possible in connection with services to be performed by

Contractor under this Agreement,

34. NOTICE OF DELAYS: Except as otherwise provided under

this Agreement, when either party has knowledge that any actual

or potential situation is delaying or threatens to delay the

timely performance of this Agreement, that party shall wi thin two

(2) calendar days, give notice thereof, including all relevant

information with respect thereto, to the other party.

35. CONFLICT OF INTEREST:

A. No County officer or employee whose position in

County enables such officer or employee to influence the

award or administration of this Agreement or any competing

agreement, and no spouse or economic dependent of such

officer or employee shall be employed in any capacity by

Contractor herein, or have any other direct or indirect

financial interest in this Agreement. No officer, employee,
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agent, or subcontractor of Contractor who may financially

benefit from the provision of services hereunder shall in

any way participate in County's approval process for the

award of this Agreement or any competing agreement, or

ongoing evaluation of such services, under this Agreement or

any competing agreement, or in any way attempt to unlawfully

influence County's approval or ongoing evaluation of such

services.

B. Contractor shall comply with all conflict of

interest laws, ordinances, and regulations now in effect or

hereafter to be enacted during the term of this Agreement.

Contractor warrants that it is not now aware of any facts

which create a conflict of interest. If Contractor

hereafter becomes aware of any facts which might reasonably

be expected to create a conflict of interest, it shall

immediately make full written disclosure of such facts to

Director. Full written disclosure shall include, without

limitation, identification of all persons involved, or

implicated, and a complete description of all relevant

circumstances.

36. TERMINATION FOR INSOLVENCY: County may terminate this

Agreement immediately for default in the event of the occurrence

of any of the following:

A . Insolvency of Contractor. Contractor shall be

deemed to be insolvent if it has ceased to pay its debts at

least sixty (60) calendar days in the ordinary course of
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business or cannot pay its debts as they become duei whether

Contractor has committed an act of bankruptcy or not i and

whether Contractor is insolvent wi thin the meaning of the

federal Bankruptcy Law or not;

B. The filing of a voluntary or involuntary petition

under the federal Bankruptcy Law;

C. The appointment of a Receiver or Trustee for

Contractor;

D. The execution by Contractor of an assignment for

the benef i t of credi tors.

The rights and remedies of County provided in this Paragraph

shall not be exclusive and are in addition to any other rights

and remedies provided by law or under this Agreement,

37. TERMINATION FOR DEFAULT: County mayi by written notice

of default to Contractor i terminate this Agreement immediately in

anyone of the following circumstances: a) ,. If i as determined in
the sole and reasonable judgment of Countyi Contractor fails to

perform any services within the times specified in this Agreement

or any extension thereof as County may authorize in writing; or

b) If i as determined in the sole and reasonable judgment of

County, Contractor fails to perform and/or comply with any of the

other provisions of this Agreement i or so fails to make progress

as to endanger performance of this Agreement in accordance with

its terms i and in these circumstances, does not cure such failure
wi thin a period of ten (10) calendar days (or such longer period
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as County may authorize in writing) after receipt of written

notice from County specifying such failure.

In the event that County terminates this Agreement as

provided hereinabove, County may procure, upon such terms and in

such manner as County may deem appropriate, services similar to

those so terminated, and Contractor shall be liable to County for

any reasonable excess costs incurred by County for such similar

services.

The rights and remedies of County provided in this Paragraph

shall not be exclusive and are in addition to any other rights

and remedies provided by law or under this Agreement.

38. TERMINATION FOR IMPROPER CONSIDERATION: County may, by

written notice to Contractor, immediately terminate Contractor's

right to proceed under this Agreement, if it is found that

consideration in any form, were offered or given by Contractor,

either directly or through an intermediary, to any County

officer, employee, or agent, with the intent of securing the

Agreement or securing favorable treatment with respect to the

award, amendment, or extension of the Agreement, or making of any

determinations with respect to the Contractor i s performance

pursuant to the Agreement. In the event of such termination,

County shall be entitled to pursue the same remedies against

Contractor as it could in the event of default by Contractor.

Contractor shall immediately report any attempt by a County

officer, employee, or agent, to solicit such improper

consideration. The report shall be made either to the County
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manager charged with the supervision of the employee or agent, or

to the County Auditor-Controller' s Employee Fraud Hotline at

(213) 974-0914 or (800) 544-6861.

(Among other items, such improper considerations may take

the form of cash, discounts, services, the provision of travel or

entertainment, or other tangible gifts)

39. TERMINATION FOR CONVENIENCE: The performance of

services under this Agreement may be terminated, with or without

cause, in whole or in part, from time to time when such action is

deemed by County to be in its best interest. Termination of

services hereunder shall be effected by delivery to Contractor of

a one hundred eighty (180) calendar day advance Notice of

Termination specifying the extent to which performance of

services under this Agreement is terminated and the date upon

which such termination becomes effective.

After receipt of a Notice of Termination and except as

otherwise directed by County, Contractor shall:

(1) Stop services under this Agreement on the date and

to the extent specified in such Notice of Terminatiön¡ and

(2) Complete performance of such part of the services

as shall not have been terminated by such Notice of

Termination. Further, after receipt of a Notice of

Termination, Contractor shall submit to County, in the form

and with the certifications as may be prescribed by County,

its termination claim and invoice. Such claim and invoice

shall be submitted promptly, but not later than sixty (60)
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calendar days from the effective date of termination. Upon

failure of Contractor to submit its termination claim and

invoice within the time allowed, County may determine on the

basis of information available to County, the amount, if

any, due to Contractor in respect to the termination, and

such determination shall be final. After such determination

is made, County shall pay Contractor the amount so

determined,

Contractor for a period of five (5) years after final

settlement under this Agreement, in accordance with the RECORDS

AND AUDITS Paragraph, herein, retain and make available all its

books, documents, records, or other evidence, bearing on the

costs and expenses of Contractor under this Agreement in respect

to the termination of services hereunder.

40. TERMINATION FOR NON-APPROPRIATION OF FUNDS:

Notwithstanding any other provision of this Agreement, County

shall not be obligated for preventive maintenance and repair

services performed hereunder, or by any provision of this

Agreement, during any of County's future July 1 - June 30 fiscal

years unless and until County'S Board of Supervisors appropriates

funds for this Agreement in County's Budget for each such future

fiscal year. In the event that funds are not appropriated for

this Agreement, then this Agreement shall be deemed to have

terminated on June 30 of the last County fiscal year for which

funds were appropriated. Director shall notify Contractor in
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writing of such non-appropriation of funds at the earliest

possible date.
41. CONTRACTOR RESPONSIBILITY AN DEBARMENT:

A. A responsible Contractor is a Contractor who has

demonstrated the attribute of trustworthiness, as well as

quality, fitness, capacity and experience to satisfactorily

perform the contract. It is County's policy to conduct

business only with responsible contractors.
B, Contractor is hereby notified that, in accordance

wi th Chapter 2,202 of the County Code, if County acquires

information concerning the performance of Contractor on this

or other contracts, which indicates that Contractor is not

responsible, County may, in addition to other remedies

provided in the contract, debar Contractor from bidding or

proposing on, or being awarded, and/or performing work on

County contracts for a specified period of time, which

generally will not exceed five (5) years or be permanent if

warranted by the circumstances, and terminate any or all

existing contracts Contractor may have with County.

C. County may debar Contractor if County's Board of

Supervisors finds, in its discretion, that Contractor has

done any of the following: (1) violated a term of a contract

with County or a nonprofit corporation created by County,

(2) committed an act or omission which negatively reflects

on Contractor's quality, fitness or capacity to perform a

contract with County, any other public entity, or a
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nonprofit corporation created by County, or engaged in a

pattern or practice which negatively reflects on same,

(3) committed an act or offense which indicates a lack of

business integrity or business honesty, or (4) made or

submitted a false claim against County or any other public

enti ty.

D. If there is evidence that Contractor may be

subj ect to debarment, the Department will notify Contractor
in writing of the evidence which is the basis for the

proposed debarment and will advise Contractor of the

scheduled date for a debarment hearing before the Contractor

Hearing Board,

E. The Contractor Hearing Board will conduct a

hearing where evidence on the proposed debarment is

presented. Contractor andlor Contractor' s representative

shall be given an opportunity to submit evidence at that

hearing. After the hearing, the Contractor Hearing Board

shall prepare a tentative proposed decision, which shall

contain a recommendation regarding whether contractor should

be debarred, and if so, the appropriate length of time of

the debarment. Contractor and the Department shall be

provided an opportunity to obj ect to the tentative proposed

decision prior to its presentation to the Board of

Supervisors.

F. After consideration of any obj ections, or if no

objections are submitted, a record of the hearing, the
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proposed decision and any other recommendation of the

Contractor Hearing Board shall be presented to the Board of

Supervisors. The Board of Supervisors shall have the right

at its sole discretion to modify, deny, or adopt the

proposed decision and recommendation of the Hearing Board.

G. If a Contractor has been debarred for a period

longer than five (5) years, that Contractor may, after the

debarment has been in effect for at least five (5) years,

submit a written request for review of the debarment

determination to reduce the period of debarment or terminate

the debarment. County may, in its discretion, reduce the

period of debarment or terminate the debarment if it finds

that Contractor has adequately demonstrated one or more of

the following: (1) elimination of the grounds for which the

debarment was imposed; (2) a bona fide change in ownership

or management; (3) material evidence discovered after

debarment was imposed; or (4) any other reason that is in

the best interests of County.

H. The Contractor Hearing Board will consider a

request for review of a debarment determination only where

(1) the Contractor has been debarred for a period longer

than five (5) years; (2) the debarment has been in effect

for at least five (5) years; and (3) the request is in

wri ting, states one or more of the grounds for reduction of

the debarment period or termination of the debarment, and

includes supporting documentation. Upon receiving an
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appropriate request, the Contractor Hearing Board will

provide notice of the hearing on the request. At the

hearing, the Contractor Hearing Board shall conduct a

hearing where evidence on the proposed reduction of

debarment period or termination of debarment is presented.

This hearing shall be conducted and the request for review

decided by the Contractor Hearing Board pursuant to the same

procedures as for a debarment hearing.

The Contractor Hearing Board's proposed decision shall

contain a recommendation on the request to reduce the period

of debarment or terminate the debarment. The Contractor

Hearing Board shall present its proposed decision and

recommendation to the Board of Supervisors. The Board of

Supervisors shall have the right to modify, deny, or adopt

the proposed decision and recommendation of the Contractor

Hearing Board

I. These terms shall also apply to any subcontractors

of County Contractors.

42. SOLICITATION OF BIDS OR PROPOSALS: Contractor

acknowledges that County, prior to expiration or earlier

termination of this Agreement, may exercise its right to invite

bids or request proposals for the continued provision of the

services delivered or contemplated under this Agreement. County

and/its DHS shall make the determination to solicit bids or

request proposals in accordance with applicable County and DHS

pol icies .
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Contractor acknowledges that County may enter into a

contract for the future provision of services, based upon the

bids or proposals received, with a provider or providers other

than Contractor. Further, Contractor acknowledges that it

obtains no greater right to be selected through any future

invitation for bids, or request for proposals, by virtue of its

present status as Contractor,

43. GOVERNING LAW, JUISDICTION, AND VENUE: This Agreement

shall be governed by, and construed in accordance with, the laws

of the State of California. Contractor agrees and consents to

the exclusive jurisdiction of the courts of the State of

California for all purposes regarding this Agreement and further

agrees and consents that the venue of any action (other than an
appeal or an enforcement of a judgment) brought by Contractor, on

Contractor's behalf, or on the behalf of any subcontractor, which

arises from this Agreement or is concerning or connected with

services performed pursuant to this Agreement, shall be

exclusively in the courts of the State of California located in

Los Angeles County, California.

44. WAIVER: No waiver of any breach of any provision of

this Agreement by County shall constitute a waiver of any other

breach of such provision. Failure of County to enforce at any

time i or from time-to-time i any provision of this Agreement shall

not be construed as a waiver thereof. The remedies herein

reserved shall be cumulative and additional to any other remedies

in law or equity.
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45. SEVERABILITY: If any provision of this Agreement or

the application thereof to any person or circumstance is held

invalid, the remainder of this Agreement and the application of

such provision to other persons or circumstances shall not be

affected thereby.

46 . COVENANT AGAINST CONTINGENT FEES:

A, Contractor warrants that no person or selling
agency has been employed or retained to solicit or secure

this Agreement upon an agreement or understanding for a

commission; percentage, brokeragei or contingent feei

excepting bona fide employees or bona fide established

commercial or selling agencies maintained by Contractor for

the purpose of securing business.

B. For breach or violation of this warranty, County

shall have the right to terminate this Agreement and, in its

sole discretion, to deduct from the payment or

consideration, or otherwise recover, the full amount of such

commission, percentage i brokerage or contingent fee.
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EXHIBIT A

STATEMENT OF WORK

PREVENTIVE MAINTENANCE AN REPAIR SERVICES OF

AUTOMATED OUTPATIENT PHACY WORKFLOW SOFTWARE SYSTEM

i. SCOPE OF WORK: Contractor shall provide services

described in this Exhibit A for Systems listed in attached

Schedule i i attached hereto and referenced herein and County

shall pay the fees for the applicable term upon receipt of an

approved invoice. Contractor i s services shall include i but not

be limited to, the following:

A. Routine Preventive Maintenance Services i

B. As-needed trouble-shooting and Systems Repair

Services ¡and

C. Telephone technical support.

2. DEFINITIONS: Unless otherwise expressly provided or

the context otherwise requires,. the following definitions for

the terms identified below shall be understood to be the meaning

of such terms where used in this Exhibit A.

A. IISystem(s) II shall mean an instrument i apparatus,

machine, or other similar or related article, including all

operating software and hardware, components, parts i

accessories i replacements, and/or upgrades, which is



intended for the automated dispensing of pharmaceuticals to

Facility patient (s) .

B. "Routine Preventive Maintenance Services" shall

mean services performed by Contractor to ensure that the

Systems will be capable of performing in all material

respects in accordance with their Functional Specifications

and maintaining such performance,

C. "Repair Services II shall mean the restoration of

System so that it is performing in all material respects in

accordance with its Functional Specifications i on an as-

needed basisi as may be required by the Facility. The

repair process may also include all software and hardware

updates i enhancements i interfaces i and corrections.

3 . CONTRACTOR PERSONNEL:

A. Contractor shall designate an administrator to

lead and coordinate Contractor iS day-to-day provision of

services described hereunder. Contractor's administrator

shall be available at all reasonable times (Monday through

Friday, 8:00 a.m. to 5:00 p.m.), excluding County holidays,

to act as a central point of contact with County personnel.

Contractor shall notify County, in writing, of the

name, telephone (e.g., cellular (cell phone)), pager, and
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facsimile/FAX number (s) of Contractor i s designated day-to-

day administrator within ten (10) calendar days prior to

the effective date of this Agreement.

B. Contractor i s administrator (or administrator's

designee) shall be responsible for determining daily work

duties, staffing levels, scheduling, and staffing hours

needed to properly provide services hereunder, which shall

be prepared in writing and submitted to the Director for

approval, before any such services are provided. During

the term of this Agreement, Contractor shall have available

and shall provide upon request to authorized

representatives of Director, the names of Contractor's

staff ( including any subcontractor staff), their titles,

professional degrees (if any), salary history, training and

experience in providing services hereunder.

C. Contractor's administrator shall institute and

maintain appropriate supervision of all persons providing

services pursuant to this Agreement. Further, unless

directed pursuant to this Agreement by Director to do

otherwise, Contractor shall work independently on

designated assignments in accordance with the Statement of

Work duties contained hereunder.
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D. Contractor service personnel shall be

appropriately licensed¡ certified¡ credentialed¡ or trained

to perform the Preventive Maintenance and Repair Services

hereunder.

E. Contractor shall assume the sole responsibility

for the timely completion of all activities assigned or to

be performed hereunder,

4. COUNTY PERSONNEL: County does not anticipate

assigning County personnel or employees to assist Contractor on

a full-time basis regarding services to be provided by

Contractor pursuant to this Agreement. However ¡ County

personnel will be made available to Contractor at the discretion

of Director to provide necessary input and assistance in order

to answer questions and provide necessary liaisons between

Contractor and County. In any event ¡ County further will

provide Contractor with an appropriate contact person at each

work site location to be served under this Agreement.

5. COUNTY FURNISHED SERVICES¡ SUPPLIES¡ AND PROPERTY:

A. DATA ARCHIVAL AND BACK-UP: County is responsible

for all data archival¡ including the back-up of any data

stored on any hard drive before servicing ¡ performing daily

back-up procedures to maintain the integrity of all media

and archived data.
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B. SUPPLIES: County will purchase and maintain all

necessary labels, pill vials, closures or caps, and tape

media.

C, PROPERTY: At the Director i s sole discretion,

County may as sign space, chairs, and desks, on a non-

exclusive basis, for work area and related use by

Contractor. In the event the Director assigns space to the

Contractor, Contractor shall use the space only for the

purpose of the performance of services hereunder.

Contractor is prohibited from use of such space, desks, and

chairs for the purposes other than the performance of this

Agreement.

At the Director i s sole discretion, County may provide

access to telephones, fax machines, typewriters, and

photocopying equipment, on a non-excl usi ve basis, for the

purpose of Contractor i s performance of this Agreement.

Contractor is prohibited from use of such equipment for the

purposes other than for the performance of this Agreement.

6 . SERVI CES TO BE PERFORMED BY CONTRACTOR:

Contractor shall provide the following services for Systems

listed in Schedule 1 and sufficient staff to ensure compliance

with response times and repair commitments:
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A. Routine Preventive Maintenance Services:

Contractor shall provide each Facility with a Preventive

Maintenance Service Schedule for all Systems covered under

this Agreement. This Schedule shall delineate all

preventive maintenance services required to ensure that the

equipment is performing in all material respects in

accordance with their Functional Specifications.

Contractor shall perform routine Preventive Maintenance

Services for Systems covered under this Agreement in no

event no less than once per quarter which are included in

the rates and frequency set forth in Schedule 1. Such

services shall be performed during each Facility's

operating hours, on days and times mutually agreed upon by

Facility and Contractor. Routine Preventive Maintenance

Services shall be performed at regularly scheduled

intervals and in no event shall the number of scheduled

Routine Preventive Maintenance Services be less than four

(4) per year at a rate of one per quarter. The scheduled

number of Preventive Maintenance Services shall meet the

reasonable needs of each Facility and shall comply with all

appropriate licensing and accrediting agencies (e. g., The

Joint Commission, Occupational Safety and Health

Administration (1l0SHAJ') , and Title 22J .
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Contractor shall ensure that the System (s) is maintained ih

accordance with the Functional Specifications when

purchased and to minimum regulatory compliance standards.

B. Telephone Technical Support: Telephone support

will be provided 8: 00 am to 11 p. m. (Eastern standard time)

seven (7) days per weeki excluding the following holidays:

New Yearl s Day i Christmas Day i Thanksgiving i Memorial Day i

July 4th, and Labor Day. During holidays and after call

center hours, Contractor shall provide access to a

designated Parata representative via pager/cell phone.

C. As -Needed System Troubleshooting and Repair

Services: Contractor shall commence as -needed

troubleshooting and repair services (emergency and non-

emergency), as required by each Facility, within four and a

half (4.5) hours after notification by the Facility,

twenty-four (24) hours per day, seven (7) days per week at

no additional cost to County.

Such services shall include all labor and parts,

including any necessary system enhancements necessary to

correct issue.

D. Addi t ional Services:

(1 ) Hardware and Software: Contractor shall

provide enhanced hardware and software support which
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includes i software corrections/fixes/updates/upgrades

and enhancements i hardware updates/upgrades and

enhancements i remote configuration (reprograms) and

hardware replacements or repair.

(2) Policies and Procedures: Contractor shall

provide policies and procedures and supplies to

perform the data archival and back-up.

(3) Cell/cassette component exchange program:

If cell/cassette components require calibration due to

a County change of drug manufacturer i Facilities will

not be charged for the first 50% of cell/cassette

components that are replaced in each year where

maintenance is provided. The fee per exchange above

fifty percent (50%) per year is Ninety-Five Dollars

($95.00) per cell/cassette.

Breakage and/or Los s : Contractor shall(4 )

replace and/or repair (at the time of servicing) any

Systems and/or parts thereof which suffer breakage i

damage or loss at the time of servicing or repair i

which is caused by the negligence or willful

misconduct of Contractor i and to the extent thereof i

at no additional cost to County.
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(5) Rework: Contractor shall rework improperly

repaired Systems, correct any damage resulting

therefrom, and supply all necessary parts, materials,

and necessary software modifications at no additional

cost to County. Contractor service personnel shall

also repair any defective parts purchased and

installed by such service personnel and shall repair

any damage to the Systems resulting from, and to the

extent of, Contractor i s negligence or willful

misconduct, at no additional cost to County.

(6 ) Report s : Contractor shall prepare and

maintain a written record of all services (service

report) provided on each System at the Facility. Such

service report (s) shall: (a) meet all licensing,

accrediting and regulatory agency requirements, (b)

clearly identify the System serviced by model number,

serial number, Los Angeles County Capital Asset

Leasing or Los Angeles County number (if available),

(c) include an itemization and description of services

performed, including electrical checks and calibration

reading and preventive maintenance, (d) list any parts

installed, (e) include the service date (s), and (f)

give the name of the service technician who performed
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the service. A copy of such service report shall be

given to the Facility at the time the service is

performed. Such service reports are the property of

County and shall remain on~site at each Facility,

7. EQUIPMENT PERFORMACE STANARDS: The System shall be

considered out-of-service if the System is inoperable and

unusable or the Facility reasonably initiates down-time

procedures due to lack of system or equipment functionality (in

either easei not due to those items set forth in the definition

of excluded servicesi or a force majeure event). When a System

is out-of-servicei if Contractor is not able to commence on-site

services wi thin four and a half (4.5) hours from the time of

initial County call i County shall receive a credit from

Contractor equal to 1/12 of the annual maintenance fee associated

with the particular facility System that was out of service.

Failure of County to request credit in the following monthi s

invoices shall not constitute a waiver of such right which may be

exercised at any subsequent time.

If said System is out-of-service an aggregate of ten percent

(10%) or more of a thirty (30) consecutive calendar day periodi

it shall be considered a default and County shall have the right

to give Contractor notice thereof.

8. GENERAL CONTRACTOR REQUIREMENTS:

Business License: Prior to the execution of thisA.

Agreement i Contractor shall provide the Department of
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Heal th Services, Contracts and Grants Division with a copy

of its current business license (s) and appropriate Employer

Identification Number,

B. Recrui tment: Contractor shall screen all

personnel prior to assigning such personnel to provide

services at the Facility to assure that all such persons

have the qualifications and training necessary to perform

the services contemplated under this Agreement. All such

service personnel shall be appropriately licensed,

certified, credentialed, registered or trained to perform

the maintenance and repair services and shall have, as a

minimum, knowledge and expertise in the following areas:

(1) Diagnosis and inspection of each System to

determine system maintenance and repair needs;

(2) Preventive maintenance of the System

according to defined schedule for optimal performance;

(3) Electrical and safety inspections, as

necessary, of System; and

(4) Calibration and functional testing, as

necessary.

C. Contractor Personnel Qualifications: Contractor

personnel providing services hereunder shall obtain and

maintain in effect during the term of this Agreement, all
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licenses i permits i registrations and certificates required

by law which are applicable to their performance hereunder.

Copies of such licensesi permitsi registrations and

certificates shall be made available to County upon request

for purposes of inspection and audit.

D. Infection Control: If any of Contractor IS

personnel are diagnosed with having an infectious disease i

and Contractor is made aware of such a diagnosis and such

person has had contact with a County employee or patient

during the usual incubation period for such infectious

diseasei then Contractor shall report such occurrences to

Facility's Infection Control Department within twenty-four

(24) hours of becoming aware of the diagnosis.

If a County employee or patient is diagnosed with

having an infectious disease i and such County employee or

patient has had contact with Contractor's personnel during

the usual incubation period for such infectious disease i

each Facil i ty shall report such occurrences to Contractor.

For purposes of this Agreement i the infectious

diseases reportable hereunder are those listed in the

Public Health List of Reportable Diseases.

E. Physical Examination: Contractor shall ensure

that each person who performs services at a Facility site
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under this Agreement is examined by a licensed physician, or

other licensed medical practitioner authorized to perform

such physical examinations, on an annual basis or biannual

basis, as required by each Facility based on such person's

work location. Upon request by Director or his designee,

Contractor shall provide County, with evidence that each

such person is free of infectious and/or contagious

disease (s) which would interfere with the person's ability

to perform the services hereunder or which could be

transmitted in the work place at each Facility. Such

evidence shall include documentation that the person:

(1) received a physical examination, including a

chest X-ray or tuberculin skin test, and

(2) is immune to measles (Rubeola and Rubella)

and Hepatitis B through vaccination or anti-body titer

test demonstrating such immunity.

In those instances where persons have no demonstrated

immunity, and have refused va'ccination, a waiver to that effect

must be on file and provided upon request.

Wri tten certification that such person is free of infectious

disease (s), has been tested and/or vaccinated as required above,

and physically able to perform the duties described herein shall

be retained by Contractor for purposes of inspection and audit

and made available to County upon request.

10. EXCLUSIONS: Contractor is not financially responsible

to provide the repair services above should any repair be
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required by causes other than ordinary use of the Systemi as

determined by County. Notwithstanding anything to the contrary

set forth herein or in any of the contract documents i such causes

includei but are not limited to:
A. Improper use or gross neglect i Facil i ty electrical

system malfunction or failure;

B. Countyl s negligence or failure to comply with the

operating manuals;

C. Acts of Godi firesi floodsi wari acts of sabotage i

riots i accidents i or other causes;
D. Relocation of automated equipment and Non-

Contractor i non-County personnel work on System without

Contractor 
i s prior approval. In the event that these

services as defined are required by any County facility i

such excluded services shall be billed separately to County;

E. The fault of any third party hardware or software

not provided or approved by Contractor;

F. Moving i relocating or servicing the Systems by

anyone other than a Contractor certified technician or

without Contractorl s approval;

G. Upgrades (as defined in the purchase agreement by

and between County and Contractor)

11. BILLING AND PAYMENT:

A. Billing:
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(1) Billings to County shall be submitted

annually in arrears in accordance with the rate

schedule set forth in this Exhibit A and Schedule 1.

(2) All billings hereunder shall be by Facility,

shall be in duplicate, and shall be forwarded to the

appropriate Facility and address as specified in the

Agreement, BILLING AN PAYMENT Paragraph.

(3) All billings hereunder shall clearly reflect

and provide reasonable details of the services for

which claim is made, a description of services

performed, the date (s) of such services, and shall

include a copy of the service report (s). Any billing

for travel expenses shall not exceed the current

County approved rates.

(4) All billings rendered by Contractor shall be

in the name of Contractor as said name appears on the

first page of this Agreement and shall include the

County contract number.

(5) Billings for the Cell/Cassette component

exchange program for recalibration shall be Ninety-

Five Dollars ($95) per cell/cassette after the first

fifty percent (50%) of cell/cassette components have
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been exchanged at each Facility in each maintenance

year.

B. Payment:

(1) Subject to the terms and conditions of this

Agreement and upon receipt of a complete and correct

billing statement, and upon approval by Director of

same which shall not be unreasonably withheld,

conditioned or delayed, County shall reimburse

Contractor wi thin thirty (30) calendar days in arrears

upon receipt of Contractor's billing (s). County shall

pay for all services which County considers complete

and correct in County's reasonable discretion.

Payment for incorrect billings shall be included when

resol ved in the next payment cycle.

(2) County shall compensate Contractor annually

in arrears in accordance with the rate schedule

described in Schedule 1.

All pre-existing payment obligations of County wiii

survive termination of the contract documents. Director

shall evaluate all services and tasks performed by

Contractor. If, in the Director's sole and reasonable

discretion, a service or task is not satisfactorily

performed, Director shall provide Contractor with a written
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assessment, Contractor shall, within ten (10) business

days of receipt of Director's assessment, remedy any

identified deficiencies and/or issues, at no additional

cost to County. This approval process shall be repeated

until Director deems all deficiencies and/or issues have

been remedied.

RF:r

Board letter pharmacy parata agreement statement of work 07.12.07 1100 am
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COUNTY OF LOS ANGELES CONTRACTOR EMPLOYEE JURY SERVICE PROGRAM
CERTIFICATION FORM AND APPLICATION FOR EXCEPTION

The County's solicitation for this Request for Proposals is subject to the County of Los Angeles Contractor
Employee Jury Service Program (Program), Los Angeles County Code, Chapter 2.203. All proposers. whether a
contractor or sLjbcontractor. must complete this form to either certify compliance or request an exception from the
Proqram requirements. Upon review of the submitted form, the County department will determine, in its sole
discretion, whether the proposer is exempt from the Program.

Company Name:

Company Address:

City: State: Zip Code:

Telephone Number:

Solicitation For Services ):

If you believe the Jury Service Program does not apply to your business, check the appropriate box in Part I
(attach documentation to support your claim); or, complete Part 1/ to certify compliance with the Program.
Whether you complete Part i or Part 1/, please sign and date this form below.

Part I: JUry Service ProQram is Not Applicable to Mv Business

o My business does not meet the definition of "contractor," as defined in the Program, as it has not received
an aggregate sum of $50,000 or more in any 12-month period under one or more County contracts or
subcontracts (this exception is not available if the contract itself wil exceed $50,000). I understand that the
exception will be lost and I must comply with the Program if my revenues from the County exceed an
aggregate sum of $50,000 in any 12-month period.

o My business is a small business as defined in the Program. It 1) has ten or fewer employees; and, 2) has
annual gross revenues in the preceding twelve months which, if added to the annual amount of this contract,
are $500,000 or less; and, 3) is not an affiliate or subsidiary of a business dominant in its field of operation,
as defined below. I understand that the exception will be lost and I must comply with the Program if the
number of employees in my business and my gross annual revenues exceed the above limits.

"Dominant in its field of operation" means having more than ten employees, including full-time and part-
time employees, and annual gross revenues in the preceding twelve months, which, if added to the annual
amount of the contract awarded, exceed $500,000.

"Affiliate or subsidiary of a business dominant in its field of operation" means a business which is at
least 20 percent owned by a business dominant in its field of operation, or by partners, officers, directors,
majority stockholders, or their equivalent, of a business dominant in that field of operation.

o My business is subject to a Collective Bargaining Agreement (attach agreement) that expressly provides
that it supersedes all provisions of the Program.

OR
Part II: Certification of Compliance

o My business has and adheres to a written policy that provides, on an annual basis, no less than five days uf
regular pay for actual jury service for full-time employees of the business who are also CalifornÎa residents,
or my company will have and adhere to such a policy prior to award of the contract.

I declare under penalty of perjury under the laws of the State of California that the information stated above is true and
correct.

I Print Name:

Signature:

i Title

Date:
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EveI'll baby dee-s .a chance for a
healthy ljf,e, If SOl'lu:;oneyou know is

considering .abandoning a newborn, let
her knO'\\/ there are other options.

c~ n_~_~NM_ ,___~_,., _N.._N...._





¿Ql.lê es la Le die Ertraga de Be Sin Peigro?
La Lay de Enlregs de Bebea Sin Pelnro de Califia perrte
s loa poorss enlegr a EU reciën nsado conldem::slmente.

Siiimi: que el bebè rx hays aufdo sbusa Ii negligencia.
padrES ¡:eden enir s su rEcien nacido sin 1Ear S Bar
arrstads a piessdæ.

,¿Cõmo fuk:?
EI padremadre con difculldes que no pueds a no quiera c.~dar
de SI ielèn middo ¡:sda enlgsrb en fams legal. confn=al 'I
ssura, dertro de loa hs d iss de nacimient EI bebè debe ær
enlgsc a un empeado de una sala de emergncias 0 de un

Clartl de bite del Gadado de Loa Argles. Siempr que
e1 bo no prEænI signæ de :suro a negligencia. no5E
neæsario suministrar nobrES ni infamadòn alguns. SJ el
padre.tnadre csnia deapniÕl p:ricmrteydæaa reClperar
a au bebè. læ 'lrbsjadaresutilizràn braleis para poder
i.nCllsrba'. EI bebe lIE\fsrà un braalet yel padre. madre reibirà
un brazlet ¡guai.

,¿,Que pa 51 el padrefmadæ deæa reupe~r
a SlJ bebei?
Lo padres q.e camen de o¡:nión p.aden empar al proæ50 de
reclamara liU æ:Ën nsew deni de los 14 draa. Es padnæ
del:n lIamar sI Departmarf de Ser.icips para Ninos 'J Familias
(Depaiirt of Children ard Fanily Sel-ices~ del Coodad de Las
Arnesf sl '1-800-54-4000.

¿Sólo los ¡pdre podrãn JlevaraI rediooll :raccl?
En la ma~is de los cams, læ poores 50n ips que IIl.van al
bebê. La ley permil qwe alms peonss lIe'1en al bebè l5tienen
18 custdia l£gal de menor.

,~;LQS paesóebflll narnar BiIltei de IIva al bméi?

No.8 padre/madre pueda lIe'lr a su bebê en cualquier
nienb:, las 24 haras del dia, loa '7 d ias de 113 semans,

rnientraa qwe enhgu:e a su bebê a un empleado del hDpilal
o de .u n cuart1 de oombero.

¿EZ n\'~sa:rJo. 'CJue er padmln-ad)'\' ,digaargo.a ¡as
pi9ifcOriaS (lUG roo:ben ail !b;;bs?
No. Sin embargo. el persnal del hosl::Halle pedirå que Ilene wn
Clealionario ¡::n la finali:æ: de recabar a nl.ædenl:s mèdi=
imp:anls, que result an de gran ulilidad para Ips .:iuidedos que
recil:rt el bebé. Es recomarrado lIenar este c.estaiario, peo
00 es obligafurio ha;¡erfo.

¿Quê, '¡¡'Cmrìt",fl C0JlJ i9) hebé'7
EI bebè sern exalTlld,:)'j!, de eer re:iesari,:), reabirá tr:.aianiento
rnédioo. Luego el be se enlregarå a un hcgar preadq:i'jD.

¿Quê pasarn con ,~ ~Q;drG1
Una 'lez que 105 padres haysn enlgado a i: bebè en fis
segura. sernn Iibæ de irae.

¿Pm qtliè Ca~¡¡omil lia~ ,estc;?
La finaidad de 113 Le de Enla de 8ebês Si n Peigra .es
pier a ia l:bês del abardono pc plr de swa padres y de Is
¡:bifi:æ: de que rrern 0 liufn danas. LId ¡rablement
ha~'8 eSClchado tistali1rcas sol: I:s abardcnafbJli en
basurarns a an baño& ¡:l:io:. Ea pæble que los padrE que
o:etieron esto acts ha)'an salado airesando difa.ltadæ
emodonalea graves. Las moores pweden haber ccull:do au
eiirazo, p::demor a 10 aie pa5aña ai SU8 familia:a se entr-aran.
Abandonern a sus rEciên nacidos pcocue tenian miEdo)' no tenian
adonde reaJIir paraobtner ayuda. EI abarrono de un rEdèn
naado 10 Poni en WÆ siliacin de peige exm:. Ademss t!s
i1egal. Muy a menudo el 8bsndono piiIiCS Is muert de æl.

Aher, gads: a Is Le~' de Enl de 8ebês Sin Peigro, es
tmgadia )'8 no debe i;ceder Munca mæ en Califrnia.

Hìslori dEl un biabé
A 135 S:&l a.m. de jue'ieii 25 de julio de 2Q02. se enlgó un
bebê redën na;¡ido saludable en el at 8emardine Medical Center
en San Bemardioo. em ,.irtLJ de las dispal5CÎones de la Ley de
Eniga de Bebès ,Bin Peligro. Corm 10 Blitablece laley, Is madre
del bebe no se iu...'O que identifcar. Cuardo el bebè 1Ieg a la
8sla de emergencies, un pedialra 10 re..só 'i deLeinô que el
babè estba seludable)f no tenia problemas. EI bebëfwe
ubicac con una ooena famila, lTF-tm:a se inidaban be 'lrmite
d.e adop::l:n.

C:ada re,cién riackro :inere,oo :una
opi:i'Ftunldarl ,de tener una vida saludiable.

Sf alg:uKm que usled iCtl("CiG 'êstä ¡pQnsa,llido
,en abandiOnar a un: feclén rncìdo, mt'Ólrmele

qU.e e¡tras 0pc¡011GS tieHlle.

.........T..r....


